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'BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
ANNOUNCES DISTRIBUTION

Toronto, January 19, 2005 (TSX: OGF.UN) - .Brompton Equal Weight Qil & Gas Income
Fund 1s pleased to announce that a distribution in the amount of $0.10]1 per unit will be paid on
February 14, 2005 to unitholders of record at the close of business on January 31, 2005,

The Fund’s Distribution Reinvestment Plan allows-unitholders to automaticaily reinvest monthly
distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in additional units. Please contact your
investment advisor to enroll in the Plan.

For additional information, including the Fund’s portfolio, please visit our website at
www.bromptongroup.com.

Donald W. C. Lillie
President

Brompton Energy Trust Management Limited
(416) 642-6003
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‘BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
ANNOUNCES DISTRIBUTION

Toronto, February 17, 2005 (TSX: OGF.UN) — Brompton Equal Weight Oil & Gas Income
Fund is pleased to announce that a distribution in the amount of $0.102 per unit will be paid on
March 14, 2005 to unitholders of record at the close of business on February 28, 2005.

The Fund’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in additional units. Please contact your
investrnent advisor to enroll in the Plan.

For additional information, including the Fund’s portfolio, please visit our website at
www.bromptongroup.com. ‘. ‘

Donald W. C. Lillie
President

Brompton Energy Trust Management Limited
(416) 642-6003
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' BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
ANNOUNCES DISTRIBUTION

Toronto, March 18, 2005 (TSX: OGF.UN) — Brompton Equal Weight Oil & Gas Income Fund
is pleased to announce that a distribution in the amount of $0.102 per unit will be paid on April
14, 200'5 to unitholders of record at the close of business on March 31, 2005.

The Fuid’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in additional units. Please contact your
investment advisor to enroll in the Plan,

For additional information, including the Fund’s portfolio, please . visit our website at
www.bromptongroup.com. ' )

Donald'W. C. Lillie
President

Btomp'tbn Energy Trust Management Limited
(416) 642-6003 '
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Brompton Equal Weight Qil 8¢ Gas Income Fund is a closed-end investment trust that trades on the Toronte Stock Exchange under
thie symbol OGE.UN. The Fund commenced operations on Ocrober 7, 2004, when it issued 40 million units at $10 per unit through
an initial public offering. An additional 1.7 million units were issued on October 18, 2004 through the exercise of the over-
allotment option, bringing gross proceeds from the offering to $417 million. The Fund is managed by Brompton Energy Trust
Management Limited. The Fund's investment objectives are to provide investors with the benefits of high monthly cash
distributions and low management fees together with the opportunity for capiral appreciation by investing in an equally weighred
portfolio of oil and gas income trusts on a passive basis.

The portfolio comprised at the time of investment an approximate equal dollar amonnt of securities of each oil and gas income
trust listed on the TSX thar pays a regular distribution and has a float capitalization of at least $500 million. The portfolio is
rebalanced quarterly ro climinate any oil and gas income trust whose float capitatization falls below $350 million or otherwise
does nor qualify for investment and to include any newly qualifying oil and gas income trusts.

Management’s Discussion and Analysis

The following information provides an analysis of the operations and financial pesition of the Fund and it should be read in
conjunction with the financial statements and accompanying notes.

Distributions

The Fund made $0.294 per unit in distributions in 2004, including $0.093 per unit distribution re unitholders of record at the end
of October, the month in which the Fund completed its initial public offering. Average monthly distributions over the period were
in line with the level of distributions initially targeted in the Fund’s final prospectus. For the months during which the Fund was
fully invested, the level of distributions exceeded the targeted amount.

A breakdown of the 2004 distributions for tax purposes is provided in the section ritled 2004 Tax Information in this report.
The component qualifying for return of capital was approximately 39%.

The Fund: has a distribution reinvestment plan which allows participating unitholders to automatically reinvest monthly
distributions in additional units of the Fund. For the year ended December 31, 2004, 3,867 units were issued from treasury
pursuant to this plan at an average price per unit of $9.52,

Investment Portfolio
As of December 31, 2004, the Fund's investments included a total of 20 cil and gas income trusts. At the time of investment, each
holding represented 5% of the market value of the portfolio,

A detailed listing of the Fund's security holdings is provided in the financial statements.

The Fund recorded unrealized gains of $3.1 million during the period from October 7, 2004 to December 31, 2004,

Net Asset Value
During the period ended December 31, 2004, the net asset value of the Fund Net Asset Value Since Inception
increased by $0.08 per unit or 1% te $9.53, broken down as follows:

. 0.00
Per Unit 51

Net investment income 5 .29
Increase in unrealized gains on investments 0.08

Results of operations 0.37 $9.50
Less: distributions (0.29)
Increase in ner asset value $ 0.08

£9.00

Oct04  Nov 04 Dec 04
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Liquidity and Capiral Resources

As of December 31, 2004, the Fund had borrowmgs of $43.6 million under its term credit facility, which represented 10% of total
assets. The interest rate on these borrowings has been fixed at 4.513% until August 25, 2009 to reduce the Fund’s exposure to
rising incerest rates over its term. In addition to the term credit facility, the Fund has $22.9 millien available under a 364-day
revolving credit facility, which can be borrowed at the prime rate of interest or at the banker’s acceptance rate plus a fixed
percentage. The revolving credit facility may be used for working capital purposes and to invest in public offerings of oil and gas
trusts that qualify for inclusion in the portfolio.

To provide liquidity, units of the Fund are listed on the TSX under the symbo} OGFEUN. The Fund's normal course issuer bid
allows it to purchase units for cancellation when they trade below the net asser value per unit. In such situations, purchases under
the issuer bid are accretive to the net asset value of the Fund. No units were purchased during che year under this bid, In addition,
unithclders may redeem units of the Fund on the second last business day of November of each year beginning in 2005 at che then
current nelf asset value,

Management Expense Ratio

The Fund has a very low management fee at 0.45% of net asset value per annum. Combined with the 0.30% service fee that is
paid to investment dealers and the general and administrative expenses of the Fund, the management expense ratio for 2004 was
0.89% based on net assets and 0.78% based on toral assets.

Risk Analysis
The Fund is subject to a number of risks and uncertainties which are discussed on page 95 of this report. Unitholders are encouraged
to review these risks.

Cudook

The Fund’s investment objectives are to provide investors with the benefits of high monthly cash distributions and low management
fees rogether with the apportuniry for capital appreciation by investing it an equally weighted porifolio of oil and gas income trusts
on a passive basis. The Fund has met these objectives over the approximate three month pericd of operations in 2004. While we
continue 1o believe in the long-term fundamentals of the oil and gas sectors in which the Fund invests, values of the underlying
investments and consequently the net asset value of the Fund may fluctuate over time.
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BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND (the "Issuefg)t CEly ED
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REPORT FOR THE YEAR ENDED December 31,2004 Y“FICE g ;...
(Section 114 of the Regulation Concerning Securities (Quebec)) “2RF0R A TI;;E ;:ﬂ ATlon,

Total number of options/warrants/rights to acquire shares in the capital of the Issuer granted to persons
resident in Quebec in the year ended December 31, 2004:

a1 Nil

Total number of shares in the capital of the Issuer issued pursuant to exemptions under Section 52 of the
Securities Act (Quebec) upon exercise of options/warrants/rights granted to persons resident in Quebec in
the year ended December 31, 2004: ‘

& Nil



N

Management’s Responsibility Statement

The financial statements of Brompton Equal Weight Qil & Gas Income Fund (the “Fund”) have been prepared by Brompton
Energy Trust Managemenrt Limited (the “Manager” of the Fund) and approved by the Board of Directors of the Manager. The
Manager is responsible for the information and representations contained in these financial statements and the other sections of
the Annual Report.

The Manager maintains appropriate procedures to ensure that relevant and reliable financial information is produced.
Statements have been prepared in accordance with accounting principles generally accepted in Canada and include certain amounts
that are based on estimates and judgements. The significant accounting policies applicable to the Fund are described in Note 2 10
the financial statements.

The Beard of Directors of the Manager is responsible for ensuring that management fulfills its responsibilities for financial
reporting and has reviewed and approved these financial statements. The Board carries out this responsibility through the Audit
Committee, which is comprised of unrelated directors of the Board.

The Manager, with the approval of its Board of Directors, has appointed the external firm of PricewaterhouseCoopers LLP
as the auditor of the Fund. They have audited the financial statements of the Fund in accordance with Canadian generally accepted
auditing standards to enable them to express to unitholders their opinion on the financial statements. The auditors have full and
unrestricted access to the Audit Committee to discuss their findings.

LY

{Signed) {Signed)

Raymond R. Pether Mark A. Carand

Chief Executive Officer Chief Financial Officer -
Brompton Energy Trust Management Limited Brompton Energy Trust Management Limited - :';

February 1, 2005

Auditors’ Report

5 V2438

GiAI3234

To the Unitholders of Brompton Equal Weight Oil & Gas Income Fund: b

We have audited the statement of investments of Brompton Equal Weight OQil & Gas Income Fund (tht;-;‘ff"fund’)) tas at
December 31, 2004 and the starement of net assets as at December 31, 2004 and the statements of operations, changes in dgbassets
and cash flow for the period from October 7, 2004 (date of commencement of operations) to December 31, 2004. These financial
statements are the responsibility of management of the Fund’s Manager. Our responsibility is to express an opinion on these financial
statements based on our audir.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards require that we
plan and perform an audit to obtain reasonable assurance whether the financial statements are free of material misstatement. An
audir includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation,

In our opinion, thése financial statements present fairly, in all material respects, the financial position of the Fund as at

December 31, 2004 and the results of its operations, the changes in its net assets and its cash flows for the period from Qctober 7, 2004
{date of commencement of operations) to December 31, 2004 in accordance with Canadian generally accepted accounting principles.

(Signed)

PricewaterhouseCoopers LLP
Chartered Accountants
Toronto, Ontario

February 1, 2005
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Statement of Net Assets

As at December 31

2004
Assets
* Investments, at market value (cost - $437,907,177) § 441,012,018
Cash and short-term invesmments 748,288
Distributions and interest receivable 4,260,060
Deferred financing costs (noge 7} 68,595
Total assets . 446,088,961
Liabilities
Accounts payable and accrued liabilities 448,403
Distributions payable to unitholders {norte 4) 4,216,457
Loans payable {note 7) 43,600,000
Total Habilities 48,264,860

Net assets representing vnitholders’ equity

$ 397,824,101

Units outstanding {note 3}

41,747,101

Net asset value per unit

$ 9.53

Approved on behalf of Brompton Equal Weight Oil & Gas Income Fund, by the Board of Directors of Brompton Energy Trust

Management Limited, the Manager.

(Signed) ‘ (Signed)

Peter A. Braaten James W, Davie
Director Director

Statement of Operations

For the period from October 7 (commencement of operations) to December 31

2004

Income
Distributions from income funds

§ 13,578,481

Interest income 34,416
’ 13,612,897

Expenses
Management fee {note §) 439,479
Service fee (note §) 174,860
General and administrative 232,263
Interest and bank charges (note 7) 436,262
) 1,382,864
Net investment income 12,230,033
Net change in unrealized gain on investments 3,104,841

Results of operations

§ 15,334,874

Results of operations per unit '

$ 0.37

® Based on weighted average number of units outstanding for the period (note 3).

The accompanying nates are an integral part of these financial statements.
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Statement of Cash Flows

]
For the period from Qctober 7 (commencement of operations) to December 31

2004

Cash flows from operating activities:
Results of operations
Adjustments 1o reconcile net cash used in operations:

$ 15,334,874

Net change in unrealized gain on investments (3,104,841)
Amortization of deferred financing costs 8,737
Increase in distributions receivable (4,260,060)
Increase in accounts payable and accrued liabilities 448,403
Purchase of investments (nore 6) (437,907,177}
Cash used in operating activities {429,480,064)
Cash flows from financing activities:
Proceeds from issuance of units, net {note 3) 394,718,238
Increase in loans payable 43,600,000
Deferred financing costs paid (77,332)
Distributions paid to unitholders {note 4) (8,049,364)
Proceeds from distribution reinvestment plan 36,810
Cash provided by financing activities 430,228,352
Net increase in cash 748,188
Cash and short-term investments, beginning of period _
Cash and shor-term investments, end of period - 748,288
Supplementat information:
Interest paid M 422,133
Statement of Changes in Net Assets
For the period from Qcrober 7 {commencement of operations) 1 December 31 2004
Net assets — beginning of period $ —
Operations:
Results of operarions 15,334,874
Unitholder transactions:
Proceeds from issuance of units, net (note 3) 394,718,238
Distributions to unitholders (note 4) {12,265,821)
Proceeds from distribution reinvestment plan (note 4) 36,810
382,489,227
Net increase in net assets 397,824,101
Ner assers — end of period $ 397,824,101
Distributions per unit H 0.294

The accompanying rotes are an integral part of these financial statements.
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Statement of Investments

Market
As at Decernber 31, 2004 Cost Value
Ne. of Units 0Oil & Gas i
1,489,043 Acclaim Energy Trust $ 21,895,365 $ 11,442,219
1,019,381 Advantage Energy Income Fund 21,895,350 22,436,576
1,834,885 APF Energy Trust 21,895,361 21,504,852
1.296424  ARC Energy Trust 21,895,355 23,205,990
1,610,949 Baytex Energy Trust . 21,895,367 20,571,819
g55.582" Bonavista Energy Trust 21,895,346 23,186,272
$33,23% Enerplus Resources Fund 21,895,369 23,145,220
1,193,386 Focus Energy Trust 21,895,158 23,831,918
1,000,250 Harvest Energy Trust 21,895,360 21,955,738
1,466,335 NAL Oil 8 Gas Trust 21,895,158 19,868,839
1,366,215 Paramount Encrgy Trust 21,895,360 21,777,467
1,147,194 Pengrowth Energy Trust, B-units 21,895,351 21,223,089
1,359,290 Petrofund Energy Trust 21,895,357 21,218,517
365,418 Peyto Energy Trust 21,895,357 27,043,943
787,869 PrimeWest Energy Trust 21,895,350 20,973,073
1,462,195 Progress Energy Trust 21,895,361 19,768,876
1,939,602 Provident Encrgy Trust 21,895,362 21,053,275
980,303 Shiningbank Encrgy Income Fund 21,895,356 21,066,712
1,099,139 Vermilion Energy Truse 1,895,366 22,114,677
3,187,992 Viking Encrgy Royalty Trust 21,895,368 21,518,946
Tatal § 437,907,177 5 441,012,018

The accompanying notes are an integral part of these financial statements.
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Notes to the Financial Statements
December 31, 2004

1. OPERATIONS

Brompton Equal Weight Oil & Gas Income Fund (the “Fund”) is a closed-end investment trust created under the laws of the Province of
Ontario on September 28, 2004 pursuant to a declaration of trust. The Fund commenced operations on October 7, 2004. Computershare
Trust Company of Canada is the Trustee and Brompton Energy Trust Management Limited (the “Manager”} is cesponsible for managing the
affairs of the Fund. The Manager has retained Brompton Capital Advisors Inc. to acquire the portfolio and 1o rebalance it on an quarterly
basis in accordance with the terms of the declaration of trust.

2, SIGNIFICANT ACCOUNTING POLICIES
These financial statements have been prepared in accordance with Canadian generally accepted accounting principles and they include

estimates and assumptions made by management that affect the reported amounts of assets and liabilities at the date of these financial
statements and the reported amounts of income and expenses during the period. Acrual results could differ from these estimates.

a) Valuation of Investments
The Fund’s investments are presented at market value. Investments that are publicly raded are valued at their closing price. If a closing
price is not available, then these investments are valued using an average of the latest bid and ask prices. Short-term investments are
valued at cost which, when taken together with accrued interest income thereon, is an appreximanon of their market value.

b

Investment Transactions and Income Recognition

Investment transactions are recorded on trade date and any realized gains or losses are recognized using the average cost of the
investments. Interest income is recognized on an accrual basis. Distributions from income funds are recognized on the ex-distribution
date. Net realized gains (losses) on sale of investments include ner realized gains or losses from foreign currency changes.

¢) Income Taxes
The Fund qualifies as a mutual fund trust under the Income Tax Act (Canada). Provided the Fund makes distributions in each year of
its net income and net realized capital gains, the Fund will not generally be liable for income tax. Itis the intenition of the Fund to distribute
all of its net income and net realized capital gains on an annual basis. Accordingly, no income tax provision has been recorded.

d

—

Foreign Exchange :

The market value of investments and other assets and liabilities that are denominated in foreign currencies are ranslated into Canadian
dollars at the noon rate of exchange on each valuation date. Purchases and sales of investments and income derived from investments,
are translated at the rate of exchange prevailing at the time of such transactons.

¢) Fair Value of Financial Instruments )
The fair value of the Fund's financial instruments, which are composed of cash, distributions receivable, accounts payable and accrued
liabilities and loans payable, approximate their carrying values.

3. UNITS OF THE FUND

Authorized

The Fund is autherized to issue an uniimited number of transferable, redeemable units of beneficial interest, each of which represents an equal,
undivided interest in the net assets of the Fund. Each unit entitles the holder to one vote and to participate equally with respect to any and
all distributions made by the Fund. Units may be surrendered for redemption at any time during November of any year, commencing in 20085,
but at least twenty business days prior to the second last business day of November (“Redemption Date”). Redemption of surrendered unirs
will be effected ar net asset value on the Redemption Date of each year and will be settled on or before the tenth business day in December.

Issued
Number of Units Amount
Units - beginning of period - —
Initial public offering, net . 40,000,000 § 378,200,000
Exercise of over-allotment option, net 1,700,000 16,107,500
Issued-for services (note 5) 43,234 410,738
Units issued under the distribution reinvestment plan (note 4) . 3,867 36,810
Units = end of period 41,747,101 § 394,755,048

On Ocrober 7, 2004, the Fund complered its initial public offering of 40,000,000 units at a price of $10.00 per unit for proceeds, net of agents’
fees and issuance costs, of $378,200,000.

On October 18, 2004, the Fund completed the issuance of an additional 1,700,000 units at a price of $10.00 per unit for proceeds, net
of agents’ fees, of $16,107,500. The issuance of these additional units was pursuant to the exercise of the over-allotment oprion granted to
the agents in connection with the initial public offering.

During the i)eriod, the Fund issued 43,234 units 1o the Manager in respect of its management fee.

The Fund received approval from the Toronto Stock Exchange for a normal course issuer bid for the period from November 4, 2004 through
to November 3, 2005. Pursuant to the issuer bid, the Fund may purchase up to 4,160,000 of its units for cancellation. The Fund may
repurchase unirs when the net asset value per unit exceeds its trading price. For the period from October 7, 2004 to December 31, 2004, no such
units were purchased.

The weighted average number of units cutstanding from the dawe of commencement of operadons on Ocrober 7, 2004 10 December 31, 2004
was 41,491,318, '

82 BrompToN FUNDS ANNUAL REPORT 2004 — BrompToN EQuAL WeiGHT QIL & GAS [NCoME FUND



4. DISTRIBUTIONS PAYADLE TO UNITHOLDERS

Distriburions, as declared by the Manager, are made on a monthly basis to unitholders of record on the last business day of each month. The
distributions are payable by the tenth business day of the following month. For the period October 7, 2004 to December 31, 2004,
the Fund declared total distributions of $0.2940 per unit. Pursuant to the Fund's distribution reinvestment plan, unitholders may elect to reinvest
monthty distributions in additional units of the Fund which may be issued from treasury or purchased in the open market. For the period
from October 7, 2004 to December 31, 2004, 3,867 units were issued from treasury by the Fund pursuant to the distribution reinvestment
plan.

5. MANAGEMENT AND SERVICE FEES

Pursuant to a2 management agreement, the Manager provides management and administrative services to the Fund, for which it is paid a
management fee equal to 0.45% per annum of the net asset value of the Fund plus applicable taxes. The management fee may be paid in cash
or urits at the option of the Manager. To the extent that units are issued from treasury for this purpose, they will be issued at the net asset
value per unit. During 2004, the entire management fee was paid in units. The Manager is responsible for paying fees to Brompton Capital
Advisors Inc. for its services to the Fund. The Fund also pays to the Manager a service fee equal to 0.30% per annum of the net asset value of
the Fund. The service fee is in turn paid by the Manager to investment dealers in proportion to the number of units held by clients of each
dealer at the end of each calendar quarter.

6. INVESTMENT TRANSACTIONS
Investment transactions for the period from Qctober 7, 2004 to December 31, 2004 were as follows:

2004
Proceeds from sale of investments s —
Less cost of investments sold:
Investments at cost = beginning of period . —
Investments purchased during the period 395,370,007
Investments received in exchange for units 42,537,170
Investments at cost - end of period . {437,907,177)
Cost of investments sold during the period —
Net realized gain on sale of investments s —_

Brokerage commissions on invesuments purchased and sold during the period ended December 31, 2004 amounted ro $741,699.

7. LOANS PAYABLE

Pursuant to an agreement with a Canadian chartered bank, the Fund has a 364-day renewable revolving credit facility and a term credit faciliry,
The revolving credit facility provides for maximum borrowings of $22.9 million at either the prime rate of interest or the bankers’ acceptance
rate plus a fixed percentage. There were no drawings under this facility at December 31, 2004. The Fund has borrowed the maximum amount
of $43.6 million under the term credit facility at a fixed rate of 4.513% for five years ending August 25, 2009. The credir facilities are secured
by a first-priority security interest over all of the Fund’s assets,

Costs incurred to establish the credit facilities are deferred and amortized over the term of the facilities, For the period ended
December 31, 2004, the Fund has recorded amortization of these costs in the amount of $8,737.

The credit facilities are used by the Fund for the purchase of additional investments and for general Fund purposes,
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BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
ANNOUNCES DISTRIBUTION

A
Toronto, April 20, 2005 (TSX: OGF.UN) - Brompton Equal Weight Oil & Gas Income Fund is
pleased to announce that a distribution in the amount of $0.105 per unit will be paid on May 13,
2005 to unitholders of record at the close of business on April 29, 2005.

The Fund’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in additional units. Please contact your
investment advisor to enroll in the Plan.

For additional information, including the Fund’s portfolio, please visit our website at
www.bromptongroup.com.

Raymond R. Pether P
Chief Executive Officer

Brompton EWI Management Limited

(416) 642-6006
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BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
- DECLARES DISTRIBUTION

Toronto, May 19, 2005 (TSX: OGF.UN) - Brompton Equal Weight Oil & Gas Income Fund is
pleased to announce that a distribution in the amount of $0.105 per unit will be paid on June 14,
2005 to unitholders of record at the close of business on May 31, 2005.

The Fund’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in additional units. Please contact your
investment advisor to enroll in the Plan.

For additional information, including the Fund’s portfolio, please visit our website at
www.bromptongroup.com.

David Roode
Senior Vice President

Brompton Energy Trust Management Limited
(416) 642-6008
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GLOSSARY OF TERMS

In this Annual Information Form, the following terms shall have the meanings set forth below, unless
otherwise indicated.

“Additional Distribution” means a Distribution that will, if necessary, be made automatically in each
year to Unitholders of record on December 31 in order that the Fund will generally not be liable to pay
income tax.

“BCATI” means Brompton Capital Advisors Inc.

“Business Day” means any day except Saturday, Sunday, a statutory holiday in Toronto, Ontario or any
other day on which the TSX is not open for trading.

“CDS” means The Canadian Depository for Securities Limited.
“CDS Participant” means a participant in CDS.
“CRA” means the Canada Revenue Agency.

“Custodian” means The Royal Trust Company, in its capacity as custodian under the Custodian
Agreement.

“Custodian Agreement” means the custodian agreement dated October 4, 2004 between the Manager,
on behalf of the Fund and the Custodian, as it may be amended from time to time,

“Declaration of Trust” means the declaration of trust dated as of September 28, 2004 as it may be
amended from time to time.

“Distribution(s)” means the cash and in specie distribution(s) which are paid by the Fund to Unitholders.

“Distribution Date™ means the date on which cash Distributions are paid by the Fund, such date to be no
later than the date which is the tenth Business Day after the applicable Record Date.

“Distribution Reinvestment Plan” means the Fund’s distribution reinvestment plan as it may be
amended from time to time as described in section 3.14 of this Annual Information Form.

“Distribution Reinvestment Plan Agency Agreement” means the distribution reinvestment plan agency
agreement among the Fund, the Manager and the Trustee, in its capacity as the Plan Agent, establishing
the Distribution Reinvestment Plan, as it may be amended from time to time.

“Extraordinary Resolutio n” means a resolution passed by the affirmative vote of at least 66 2/3% of the
votes cast, either in person or by proxy, at a meeting of Unitholders called for the purpose of approving
such resolution. :

“Float Capitalization” means the aggregate market value of an Qil & Gas Income Trust’s issued and
outstanding units excluding those units held by any ‘person who, according to publicly available
information, beneficially owns or exercises control or direction over 20% or more of such Qil & Gas
Income Trust’s issued and outstanding units.



“Fund” means Brompton Equal Weight Qil & Gas Income Fund, a closed-end investment trust
established under the laws of the Province of Ontario pursuant to the Declaration of Trust.

“Income Fund” means a trust, limited partnership or other entity structured to own, directly or indirectly:
(i) debt and/or equity of an underlying company or other entity which carries on an active business; (ii)
income producing real estate assets; or (iii) a royalty on revenues generated by the assets of an underlying
company or other entity which carries on an active business, ncluding consumer funds, industrial funds,
oil and gas funds, power and pipeline funds, real estate investment trusts and resource funds as described
in section 3.2 of this Annual Information Form.

“Investment Guideline s” means the investment guidelines to be followed by the Fund as set forth in the
Declaration of Trust, as described in section 3.3 of this Annual Information Form.

“Investment Restrictions” means the investment restrictions of the Fund set forth in the Declaration of
Trust restricting the investment activities of the Fund as described in section 3.5 of this Annual
Information Form.

“Lender” means one or more Canadian chartered banks or other lending institution.

“Loan Facility” means the loan facility entered into between the Fund and the Lender as described in
section 3.11 of this Annual Information Form

“Management Agreement” means the management agreement dated September 28, 2004 between the
Manager and the Fund, as it may be amended from time to time as described in section 3.9.2 of this
Annual Information Form.

“Management Fee” means the management fee payable to the Manager as described in section 3.10.1 of
this Annual Information Form.

“Mana er” means the manager and administrator of the Fund, Brompton Ener [tust Management
g g gy
Limited.

“Market Price” means the weighted average trading price on the TSX (or such other stock exchange on
which the Units are listed, if the Units are no longer listed on the TSX) for the 10 trading days
immediately preceding the relevant Distribution Date, plus applicable commission and brokerage charges.

“Net Asset Value™ means the net asset value of the Fund, as determined by subtracting the aggregate
liabilities of the Fund from the Total Assets, in each case on the date on which the calculatlon is being
made.

“Net Asset Value per Unit” means the Net Asset Value divided by the total number of Units

outstanding, in each case on the date on which the calculation is being made.

“0Oil & Gas Income Trust” means an Income Fund where the principal underlying business is the:
conventional production and sale of oil and/or natural gas as described in section 3.2.1 of this Annual
Information Form.

“Ordinary Resolution” means a resolution passed by the affirmative vote of at least 50% of the votes
cast, either in person or by proxy, at a meeting of Unitholders called for the purpose of approving such
resolution.



“Plan Agent” means the Trustee, in its capacity as agent under the Distribution Reinvestment Plan.

~ “Plan Participants” means Unitholders who are participants in the Distribution Reinvestment Plan.

"Portfolio” means the Portfolio of Oil & Gas Income Trusts, the securities of which are to be acquired
and adjusted by the Fund in accordance with the Investment Guidelines, Rebalancing Criteria and the
Investment Restrictions. ‘

“Rebalancing Criteria” means the rebalancing criteria, as set forth in the Declaration of Trust, as

described in section 3.4 of this Annual Information Form.
“Record Date” means the last Business Day of each calendar month prior to the Termination Date. -«

“Redembtion Date” means the second last Business Day of November of each year commencing in
November 2005.

“Redemiition Payment Date” means the date on or before the tenth Business Day of December in the
relevant year on which payment of the redemption price for Units redeemed in that year is made.

“Service Fee” means the fee that the Fund will pay to the Manager, who in turn will pay an equivalent
amount to dealers, as described in section 3.10.2 of this Annual Information Form.

“Tax Act” means the /fncome Tax Act (Canada), as now or hereafter amended, or successor statutes, and
shall include regulations promulgated thereunder.

“Termination Date” means the date the Fund is terminated, as described in section 3.8.2 of this Annual
Information Form. -

“Total Assets” means the aggregate value of the assets of the Fund determined in accordance with the
terms of the Declaration of Trust.

“Transfer Agent and Registrar” means Computershare Trust ('Zompany' of Canada, in its capacity as
Transfer Agent and Registrar under the Declaration of Trust.

“Trustee” means Computershare Trust Company of Canada, in its capacity as Trustee under the
Declaration of Trust.

“TSX” means the Toronto Stock Exchange.

“Unitholdes” means, unless the context requires otherwise, the owners of the beneficial interest in the
Units.

“Units” means the transferable, redeemable trust units of the Fund, each of which represents an equal,
undivided beneficial interest in the net assets of the Fund.

“Valuation Date” means, at a minimum, Thursday of each week, or if any Thursday is not a Business
Day, the immediately preceding Business Day, and the last Business Day of each month, and includes any
other date on which the Manager elects, in its discretion, to calculate the Net Asset Value per Unit.



1.0 CORPORATE STRUCTURE

1.1 Name and Incorporation

Brompton Equal Weight Oil and Gas Income Fund is a closed-end investment trust established under the
laws of the Province of Ontario pursuant to a Declaration of Trust dated September 28, 2004. The Fund
is managed by Brompton Energy Trust Management Limited. Computershare Trust Company of Canada
is the Trustee of the Fund. The Fund's principal office is 181 Bay Street, BCE Place, Bay Wellington
Tower, Suite 2930, Toronto, ON M5J 2T3. The fiscal year-end of the Fund is December 31.

2.0 GENERAL DEVELOPMENT OF THE BUSINESS

The Fund closed its initial public offering on October 7, 2004 with the placement of 40,000,000
transferable, redeemable Units of the Fund at $10.00 per Unit. On October 18, 2004, a further 1,700,000
Units were issued pursuant to the over-allotment option granted to the agents of the offering resulting in
gross and net proceeds of the offering of $17 million and $394.8 million respectively. The Fund was
designed to provide unitholders with high monthly Distributions and low management fees together with
the opportunity for capital appreciation by investing in an equally weighted diversified Portfolio of Qil &
Gas Income Trusts on a passive basis.

O1l & Gas Income Trusts continued their strong growth in 2004. There were 34 equity offerings
- completed including 6 trust reorganizations and 28 follow-on offerings. The total capital raised was
approximately $5.5 billion. This represented about 30% of all capital raised in the income trust market.
The market capitalization of all oil and gas trusts at year end was over $41 billion

30 NARRATIVE DESCRIPTION OF THE BUSINESS

3.1 Description of the Trust Units
The Fund is authorized to issue an unlimted number of transferable, redeemable units of beneficial

interest, é‘ach of which represents an equal undivided interest in the net assets of the Fund. Each Unit
entitles the holder to the same rights and obligations as a holder of any other Unit and no holder of Units
is entitled to any privilege, priority or preference in relation to any other holder of Units. Each holder of
Units is entitled to one vote for each whole Unit held and is entitled to participate equally with respect to
any and all Distributions made by the Fund, including Distributions of net income and net realized capital
gains, if any. On termination or liguidation of the Fund, the holders of outstanding Units of record are
entitled to receive on a pro rata basis all of the assets of the Fund remaining after payment of all debts,
liabilities and liquidation expenses of the Fund.

Unitholders have no voting rights in respect of Oil & Gas Income Trusts held by the Fund. From time to
time, BCAI will determine whether or not to exercise the voting rights attached to the Qil & Gas Income
Trusts held by the Fund and, if so, how such securities will be voted.

3.2 Income Funds
Income Funds can be divided into four main categories: business income funds, real estate investment

trusts, power and pipeline funds and oil and gas funds. Income Funds are trusts, limited partnerships or
other entities designed to pay out a high level of distnibutions. They are usually structured to own debt
and/or equity of an underly ing company or other entity which carries on an active business. Income Funds
are structured to minimize the double taxation that normally occurs through direct investment in a
corporation. Distributions from Income Funds may include the following components: interest, dividends,
capital gains and return of capital. The return of capital is not taxable to a Unitholder in the year of
distribution, but will reduce the adjusted cost base for tax purposes of the Unitholder’s trust units.



3.2.1 QOil & Gas Income Trusts

Oil & Gas Income Trusts are Income Funds where the principal underlying business is the conventional
production and sale of oil and/or natural gas. These trusts pay out a large portion of the cash flow
received . from the production and sale of underlying crude oil and natural gas to Unitholders in a tax

efficient manner. Oil & Gas Income Trusts are structured to minimize double taxation that may occur

with normal operating oil and gas companies. By having a trust or partnership own equity and debt
securities of an operating business, income tax can be minimized at the operating company level.

Distributions from Qil & Gas Income Trusts typically include the following characterizations for tax
purposes: interest, business income, dividends and return of capital. The return of capital is not taxable
to a unitholder in the year of distribution, but will reduce the adjusted cost base for tax purposes of the
Unitholders’ trust units. The tax efficiency of an investment in an Oil & Gas Income Trust means
investors have been willing to pay higher prices for investments in Qil & Gas Income Trusts compared to
investments in traditional common shares of an oil and gas company. This valuation difference las

prompted many oil and gas companies to convert to the Income Trust structure. At the same time, the .

distribution stream from an investment in an Oil & Gas Income Trust gives investors a high level of
current income and the potential for capital gains.

The amount of distributions paid on a unit of an Oil & Gas Income Trust will vary from time to time
based on production levels, commodity prices, royalty rates, operating and general administrative
expenses, debt service charges and deductions, including holdbacks for future capital spending. As a
result of distributing a large percentage of their cash flow to unit holders, Oil & Gas Income Trusts are
generally constrained in their ability to generate new reserves and production from exploration and, to a
lesser extent, development drilling. Therefore, typically the majority of growth and reserve replacement
of Qil & Gas Income Trusts is derived through acquisition of producing assets or companies with proven
oil and natural gas-reserves, funded through the issuance of additional units or through the use of
leverage. Consequentiy, Oil & Gas Income Trusts are considered to be less exposed to drilling risk faced
by traditional oil and natural gas exploration and production companies. However, they are still exposed
to risks associated with the business of the production and sale of oil and natural gas, including the risks
of depletion of reserves, reduced commodity prices, reservoir performance, increasing operating costs and
leverage.

Oil & Gas Income Trusts may engage in hedging programs to reduce their sensitivity to short-term

movements in oil and gas spot prices. Qil & Gas Income Trusts that utilize hedging programs may enter
into forward contracts ranging in maturity from less than one month to several years. The forward
contracts specify that a price, or price range, established at the time the contract is entered into will be
paid on delivery of the oil or gas at some point in the future.

33 Investment Guidelines
The Fund will adhere to the following guidelines regarding the investments in the Portfolio:

{a)  each Oil & Gas Income Trust will:
(i) operate principally as a conventional producer of oil and/or gas;

(ii) have a minimum Float Capitalizaiion of at least $500 million at the time of
investment, subject to the Rebalancing Criteria;

(iii}  currently pay a regular distribution; and

(iv) be listed for trading on the TSX;



(b at the time of acquisition the Portfolio will be equally weighted based on the Total Assets
of the Fund divided by the number of Qil & Gas Income Trusts included in the Portfolio;
and

(e) notwithstanding (a) and (b) above, the Portfolio shall at all times comprisg, at a
minimum, the 15 largest Qil & Gas Income Trusts measured on the basis of Float
Capitalization.

Although it is the Manager’s expectation that, throughout the life of the Fund, the Fund will adhere

rigorously to ‘the Investment Guidelines, in exceptional circumstances, the Manager may exercise is-

discretion to exclude or remove from the Portfolio any Qil & Gas Income Trust where the Manager
considers that facts unrelated to the business of such Fund may have a material adverse effect on the
market price or value of such Oil & Gas Income Trust’s securities.

34 Rebalancing Criteria
The Portfolio will be rebalanced quarterly to adjust for changes in the market value of mvestments to add
any Oil & Gas Income Trusts which at the time of rebalancing newly qualify for inclusion and to remove

" any Oil & Gas Income Trusts havinga Float Capitalization of less than $500 million or that otherwise no

longer meet the Investment Guidelines or Investment Restrictions. Between rebalancing dates, the Fund
may, at the discretion of the Manager, invest amounts available for working capital purposes under the
Loan Facility in initial public offerings of new Oil & Gas Income Trusts that qualify for inclusion in the
Portfolio. In order to rebalance the Portfolio or to determine the amount that may be invested in any initial
public offerings of new Oil & Gas Income Trusts that qualify for inclusion in-the Portfolio between
rebalancing dates, the Manager will calculate the market value of the Portfolio as at the applicable
rebalancing date and divide such market value by the number of Qil & Gas Income Trusts which are then
eligible to be included in the Portfolio. Rebalancing transactions will be completed as soon as practicable
thereafter. As a result of changes in market prices of the Oil & Gas Income Trusts in the Portfolio and
possible investment in initial public offerings of new Oil & Gas Income Trusts between rebalancing dates,
it is not expected that the Qil & Gas Income Trusts included in the Portfolio will be exactly equally
welghted at any given time.

35 Investment Restrictions

The Fund is subject to certain Investment Restrictions which are set out in the Declaration of Trust. The
Investment Restrictions may not be changed without the prior approval of Unitholders by way of an
Extraordinary Resolution, unless such change or changes.are necessary to ensure compliance with

applicable laws, regulations or other requirements imposed from time to time by applicable regulatory

authorities.
The Investment Restrictions provide that the Fund will not:

(a) invest in a Oil & Gas Income Trust unless it meets the Investment Guidelines or
: Rebalancing Criteria referred to above;

(b) own more than 10% of the outstanding equity securities of an issuer or purchase the
securities of an issuer for the purpose of exercising control over management of that
1ssuer;

(c) borrow money, except that:

(i) short-term credits necessary for settlement of securities transactions are not

considered borrowing; and



(d)

(e)

()

(8)

(h)

(ii) the Fund may borrow pursuant to the Loan Facility;

make or hold any investment that would result in the Fund failing to qualify as a “unit
trust™ within the meaning of paragraph 108(2)(b) of the Tax Act. In order for the Fund to

qualify:

()] at all times at least 80% of the property of the Fund must consist of a
combination of: shares; property that, under the terms or conditions of which or
under an agreement, is convertible into, exchangeable for, or confers a right to
acquire shares; bonds, debentures, mortgages, hypothecary claims, notes and
other similar obligations; marketable securities; cash; real property situated in
Canada and interests in real property situated in Canada; or rights to and interests
in any rental or royalty computed by reference to the amount or value of
production from a natural accumulation of petroleum or natural gas in Canada,
from an oil or gas well in Canada or from a mineral resource in Canada;

(i) not less than 95% of the Fund’s income for each year must be derived from, or
from the disposition of, investments described in (i) above; and

(iii)  at no time may more than 10% of the Fund’s property consist of bonds, securities
or shares in the capital stock of any one corporation or debtor other than Her
Majesty in night of Canada or a province or a Canadian municipality;

- make or hold any investment that would result in the Fund failing to qualify as a “mutual

fund trust” within the meaning of the Tax Act;

invest in or hold “foreign property” if the *‘cost amount” (as those terms are defined in the
Tax Act) to the Fund of all foreign property held by it would cause the Fund to be subject
to tax under Part XI of the Tax Act or would cause Units to be foreign property under the
Tax Act or engage in any other transaction that would cause the Fund to be liable to tax
under Part XI of the Tax Act;

with the exception of securities of the Fund’s own issue, purchase securities from, sell
securities to, or otherwise contract for the acquisition or disposition of securities with the

- Manager, BCAI or any of their respective affiliates, any officer, director or shareholder of

any of them, any person, trust, firm or corporation managed by the Manager, BCAI or
any of their respective affiliates or any firm or corporation in which any officer, director
or shareholder of the Manager or BCAI may have a material interest (which, for these
purposes, includes beneficial ownership of more than 10% of the voting securities of such
entity) unless, with respect to any purchase or sale of securities, either: (i) any such
transaction is effected through normal market facilities, and the purchase price
approximates the prevailing market price; or (ii) such purchase or sale is approved by a
majority of the Manager’s independent directors;

invest in the securities of any non-resident corporation o trust or other non-resident
entity if the Fund would be required to mark its investment in such securities to market in
accordance with proposed sections 942 or 94.3 of the Tax Act or to include any
significant amounts in income pursuant to proposed section 94.1 of the Tax Act, as set
forth in the proposed amendments to the Tax Act dealing with foreign investment entities



released on October 30, 2003 (or amendments to such proposals, provisions as enacted
into law or successor provisions thereto); or

€} invest in any Qil & Gas Income Trust upon the Manager becoming aware of any steps or
proceedings under any federal or provincial bankruptcy or insolvency legislation taken by
or against such Oil & Gas Income Trust or any announcement of any such steps.

If a percentage restriction on investrnent or use of assets set forth above as an Investment Restriction is
adhered to at the time of the transaction, later changes to the market value of the Oit & Gas Income Trust
included in the Portfolio or Total Assets will not be considered a violation of the Investment Restrictions
or require the elimination of any Qil & Gas Income Trust included in the Portfolio. If the Fund receives
from an issuer subscription rights to purchase securities of that issuer, and if the Fund exercises those
subscription rights at a time when the Fund’s holdings of securities of that issuer would otherwise exceed
the limits set forth above, the exercise of those rights will not constitute a violation of the Investment
Restrictions if, prior to the receipt of securities of that issuer on exercise of these rights, the Fund has sold
at least as many securities of the same class and value as would result in the restriction being complied
with. Notwithstanding the foregoing, the restrictions in paragraphs (d), (e), (f) and (i) above must be
complied with at all times and may necessitate the selling of Oil & Gas Income Trusts included in the
Portfolio from time to time.

35.2  Securities Lending

In order to generate additional returns, the Fund may lend Qil & Gas Income Trusts included in the
Portfolio to securities borrowers acceptable to the Fund pursuant to the terms of a securities lending
agreement between the Fund and such borrower (a “Securities Lending Agreement”). Under a Securities
Lending ‘Agreement: (i) the borrower will pay to the Fund a negotiated securities lending fee and will
make compensation payments to the Fund equal to any distributions received by the borrower on the
securities borrowed; (ii} the securities loans must qualify as “securities lending arrangements™ for the
purposes of the Tax Act; and (iii) the Fund will receive collateral security. The Fund did net conduct any
securities lending in 2004.

3.53 Non-Resident Unitholders

At no time may (i) non-residents of Canada, (ii) partnerships that are not Canadian partnerships, or (iii) a
combination of non-residents and such partnerships (all as defined in the Tax Act) be the beneficial
owners of a majority of the Units and the Trustee shall inform the Transfer Agent and Registrar of this
restriction. The Trustee may require declarations as to the jurisdictions in which beneficial owners of
Units are resident and, if a partnership, its status as a Canadian partnership. If the Trustee becomes aware,
as a result of requiring such declarations as to beneficial ownership or otherwise, that the beneficial
owners of 40% of the Units then outstanding are, or may be, non-residents and/or partnerships that are not
Canadian partnerships, or that such a situation is imminent, the Trustee may make a public announcement
thereof. If the Trustee determines that a majority of the Units are beneficially held by non-residents and/or
partnerships that are not Canadian partnerships, the Trustee may send a notice to such non-resident
Unitholders, chosen in inverse order to the order of acquisition or in such manner as the Trustee may
consider equitable and practicable, requiring them to sell their Units or a portion thereof within a
specified period of not less than 30 days. If the Unitholders receiving such notice have not sold the
specified number of Units or provided the Trustee with satisfactory evidence that they are not non-
residents and/or partnerships that are not Canadian partnerships within such period, the Trustee may on
behalf of such Unitholders sell such Units and, in the interim, shall suspend the voting and distribution
rights attached to such Units. Upon such sale, the affected holders shall cease to be beneficial holders of
Units and their rights shall be limited to receiving the net proceeds of sale of such Units.

10



3.6 Monthly Distributions

Unitholders of record at the close of business on the last Business Day of each month are entitled to
receive a monthly cash Distribution payable on or about the tenth Business Day of the subsequent month,
Unitholders are entitled to participate equally in respect of each Trust Unit held with respect to any and all
Distributions made by the Fund. The Fund includes in each monthly Distribution one-third of the
quarterly' distribution expected to be received from those Oil & Gas Income Trusts included in the

. Portfolio who pay Distributions on a quarterly basis.

It is expected that monthly cash Distributions from the Fund will primarily be derived from distributions
received on the Qil & Gas Income Trusts included in the Portfolio less estimated expenses and estimated
taxes payable by the Fund, if any. The level of Distributions paid by the Fund to Unitholders will depend
upon the distributions received from the Oil & Gas Income Trusts included in the Portfolio and therefore
is expected to fluctuate from month to month.

Many of the issuers of the securities in which the Fund invests are entitled to tax deductions relating to
the nature of their assets, with the result that their cash distributions are anticipated to exceed the amount
required to be included in the income of the recipients. As a result, cash Distributions received by
Unitholders from the Fund in a year are generally expected to exceed the amount required to be included
in their income for tax purposes. The proportion of the Distributions characterized as a return of capital
will be affected by net capital gains realized by the -Fund. To the extent that the Fund recewves
distributions from Oil & Gas Income Trusts included in the Portfolio as a return of capital that reduce the
adjusted cost base of such securities to the Fund, the Fund may realize a capital gam if such securities are
sold, mcludmg on rebalancing. In addition, the Fund may realize a capital gain on sales, including
rebalancing, if the securities of the Oil & Gas Income Trusts sold have appreciated in value. Such capital
gains will reduce the proportion of the Distributions characterized as a return of capital.

The Fund will be subject to tax under Part I of the Tax Act on the amount of its income for tax purposes
for the year, including net realized taxable capital gains, less the portion thereof that it claims in respect of
the amounts paid or payabk to Unitholders in the year. Provided the Fund makes Distributions in each
year of its net income and net realized capital gains, and provided the Fund deducts in computing its
income the full amount available for deduction in each year, the Fund will not generally be liable for
income tax under Part I of the Tax Act. In order to ensure this result, the Declaration of Trust provides
that an Additional Distribution will, if necessary, be automatically payable in each year to Unitholders of
record on December 31. The Additional Distribution may be necessary where the Fund realizes income
for tax purposes which is in excess of the monthly Distributions paid or made payable to Unitholders

~ during the year. In the event that the Fund does not have cash in an amount sufficient to pay the full

amount of the Additional Distribution, such Additional Distribution may, at the option of the Trustee, be
satisfied by the issuance of additional Units having a value equal to the cash shortfall. Following such
issue of additional Units, the outstanding Units of the Fund will be automatically consolidated on a basis
such that.the number of consolidated Units (before giving effect to any redemption of Units on such date)
is equal to the number of Units outstanding immediately preceding the Additional Distribution, except in
the case of a non-resident Unitholder if tax was required to be withheld in respect of the Distribution.

Each Unitholder will be mailed annually, on or about March 31, the information necessary to enable such
Unitholder te complete an income tax return with respect to amounts paid or payable by the Fund to the
Unitholder in the preceding taxation year of the Fund.

3.7 Valuatlon, Total Assets and Net Asset Value
The Net Asset Value per Unit on any Valuation Date is calculated by dividing the Net Asset Value on

-such Valilation Date by the total number of Units outstanding on such Valuation Date, The Manager will

calculate the Net Asset Value per Unit as at the close of business on each Valuation Date. The Valuation
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Date will, at a minimum, be Thursday of each week, or if any Thursday is not a Business Day, the
immediately preceding Business Day, and the last Business Day of each month, and includes any other
date on which the Manager elects, in its discretion, to calculate the Net Asset Value per Unit. The Fund
will make available to the financial press for publication on a weekly basis the Net Asset Value per Unit.
For the purposes of calculating the redemption price, the value of any security which is held by the Fund
and is listed or traded upon a stock exchange is equal to the weighted average trading price of such
security over the last three Business Days of the month in which the Redemption Date occurs.

‘The Net Asset Value per Unit is calcilated in Canadian dolars.

38 The Trustee

Computershare Trust Company of Canada is the Trustee of the Fund. The Trustee is responsible for
certain aspects of the administration of the Fund as described in the Declaration of Trust. The Trustee or
any successor Trustee may resign upon 90 days’ written notice to the Manager or may be removed by an
Extraordinary Resolution passed at a meeting of Unitholders called for such purpose. Any such
resignation or removal shall become effective only on the appointment of a successor Trustee. If, after
notice of resignation has been received from the Trustee, no successor has been appointed within 90 days
of such notice, the Trustee, the Manager or any Unitholder may apply to a court of competent jurisdiction
for the appointment of a successor Trustee.

The Declaration of Trust provides that the Trustee will not be liable in carrying out its duties under the
Declaration of Trust except in cases where the Trustee fails to act honestly and in good faith with a view
to the best interests of the Unitholders or to exercise the degree of care, diligence and skill that a
reasonably prudent trustee would exercise in comparable circumstances, In addition, the Declaration of
. Trust contains other customary provisions limiting the liability of the Trustee and indemnifying the
Trustee in respect of certain liabilities incurred by it in carrying out its duties.

The address of the Trustee is 100 University Avenue, 11m Floor, Toronto, Ontario M5J 2le_. The Trustee
is entitled to receive fees from the Fund and to be reimbursed by the Fund for all expenses which are
reasonably incurred by the Trustee in connection with the activities of the Fund.

 3.8.1  Modification of Declaration of Trust and Meetings of Unitholders

Except as;' provided below, the Declaration of Trust may be amended by an Ordinary Resolution approved
at a meeting of Unitholders duly convened and held in accordance with the provisions in that regard
" contained in the Declaration of Trust, or by the written consent in lieu of a meeting if there is only one
Unitholder. Not less than 21 days notice will be given for any meeting of Unitholders. The quorum for
any meeting of Unitholders is two or more Unitholders present in person or represented by proxy holding
not less than five percent of the Units then outstanding. If no quorum is present at such meeting within
one-half hour after the time fixed for the holding of such meeting, the meeting if convened upon the
request of a Unitholder shall be dissolved but in any other case, the meeting shall be adjourned for not
less than' 14 days and the Unitholders present in person or represented by proxy at such adjourned
meeting form the necessary quorum. At any such meetings, each Unitholder will be entitled to one vote
for each whole Unit held. :

The following may only be undertaken with the approval of Unitholders by an Ordinary Resolution
passed at a meeting called for the purpose of considering such Ordinary Resolution, provided that
Unitholders holding at least 10% of the Units outstanding on the record date of the meeting vote in favour
- of such Ordinary Resolution:
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(ii)
(iii)

(iv)

v)

any termination of the Management Agreement other than where the Managér has been
removed by the Trustee pursuant to the Declamation of Trust or the Management
Agreement or the Manager has resigned;

the liquidation, dissolution or termination of the Fund;
an amendment to the Declaration of Trust to permit the redemption or retraction of Units
at the option of the Unitholder or the Fund, other than as currently provided for in the

Declaration of Trust;

the sale of all or substantially all of the assets of the Fund other than in the ordinary
course; and -

any amendment to i to iv above except as outlined below.

The following may only be undertaken with the approval of Unitholders by an Extraordinary Resolution:

(1)
(ii)

(i)
)
v}

(vi)
(vii)
(vii)
The Trustee is
Unitholders, to:
(@)

(if)

the termination of the Trustee or any one of its affiliates as the trustee of the Fund;

any change in the Investment Guidelines, Rebalancing Criteria or Investment
Restrictions, unless such changes are necessary to ensure compliance with applicable
laws, regulations or other requirements imposed by applicable regulatory authorities from
time to time; '

any material change in the Management Agreement, other than its termination; -

any increase in the Management Fee;

any amendment, modification or variation in the provisions or rights attaching to the
Units;

any issue of Units for net proceeds per Unit less than the most recently calculated Net
Asset Value per Unit prior to the date of the setting of the subscription price by the Fund;

any change in the frequency of calculating Net Asset Value per Unit to less often than
weekly; and :

any amendment to i to vii above except as outlined below.
entitled to amend the Declaration of Trust without the consent of, or notice to, the
ensure compliance with applicable laws, regulations or requirements of any governmental

authority having jurisdiction over the Fund;

maintain the status of the Fund as a “unit trust”, “mutual fund trust” and a “registered
investment” under the Tax Act;
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(i'ii) make changes or corrections which counsel for the Fund advise are necessary or desirable
' for the correction of typographical mistakes or are required for the purpose of curing any
ambiguity or defective or inconsistent provisions or omissions or manifest error; or

(iv)  provide added protection for Unitholders upon the advice of counsel to the Fund,

but only if such amendments do not in the opinion of the Manager adversely affect the pecuniary value of
the interest of the Unitholders or restrict any protection for the Trustee or the Manager or increase their
respective responsibilities.

The holders of not less than 10% of the then outstanding Units may requisition the Trustee to call a
meeting of Unitholders for the purpose stated in the requisition.

The Fund does not intend to hold annuat meetings of Unitholders, however, the Fund has undertaken to
the TSX to hold annual meetings of Unitholders if so instructed by the TSX. To date, the TSX has not
instructed the Fund to hold annual meetings of Unitholders.

3.8.2 Termination of the Fund

The Fund does not have a fixed termination date but may be terminated at any time upon not less than 90
days written notice to the Manager from the Trustee with the approval of Unitholders by an Ordinary
Resolution and passed at a duly convened meeting of Unitholders called for the purpose of considering
such Ordinary Resolution, provided that Unitholders holding at least 10% of the Units outstanding on the
record date of the meeting vote in favour of such Ordinary Resolution. Prior to the Termination Date, the
Manager will convert the Portfolio to cash to the extent practicable and will satisfy or make appropriate
provision for all liabilities of the Fund. The Manager may, in its discretion and upon not less than 30
days’ notice to the Unitholders, extend the Termination Date by a period of up to 180 days if the Manager
will be wable to convert all of the Portfolio to cash prior to the original Termination Date and the
Manager determines that it would be in the best interests of the Unitholders to do so. The Fund will
distribute to Unitholders their pro rata portions of the remaning assets of the Fund which will include
cash and, to the extent liquidation of certain assets is not practicable or the Manager considers such
liquidation not to be appropriate prior to the Termination Date, such unliquidated assets in specie rather
than in cash, subject to compliance with any securities or other laws applicable to such Distributions.
Following such distribution, the Fund will be dissolved.

The Fund will also be terminated in the event of the resignation of the Manager if a replacement Manager
has not been appointed within 120 days of the date upon which the Manager gives notice to the Trustee of
its resignation. Such termination shall occur on the date which is 60 days following the last day of the
aforementioned 120 day period.

3.9  The Manager and the Management Agreément

3.9.1 The Manager

Brompton Energy Trust Management Limited was incorporated pursuant to the Business Corporations
Act (Ontario) on August 17, 2004. Its head office is at Suite 2930, Bay Wellington Tower, BCE Place,
181 Bay,Street, Toronto, Ontario MSJ 2T3. The Manager was organized for the purpose of managing and
administering closed-end investments including the Fund. The Manager is a wholly owned subsidiary of
Brompton Management Limited and a member of the Brompton Group of companies.

3.9.2 Management Agreement

Pursuant to the Management Agreement, the Manager has exclusive authority to manage the business and
affairs of the Fund and to make all decisions regarding the business of the Fund and has authority to bind
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the Fund. The Manager may, pursuant to the terms of the Management Agreement, delegate certain of its
powers to third parties at no additional cost to the Fund where, in the discretion of the Manager, it would
be in the best interests of the Fund and the Unitholders to do so. The Manager engaged BCAI, a wholly-
owned subsidiary of Brompton Limited, to invest the net proceeds of the offering, together with amounts
borrowed under the Loan Facility, to purchase Oil & Gas Income Trusts to comprise the Portfolio and to
maintain the Portfolio in accordance with the Investment Guidelines, Rebalancing Criteria and Investment
Resmctlons The Manager is responsible for paying the fees of BCAI out of the Management Fee.

The Manager is required to exercise its powers and perform its duties honestly, in good faith and in the
best interests of the Unitholders and to exercise the care, diligence and skill that a reasonably prudent and
qualified;manager would exercise in comparable circumstances. The Management Agreement provides

that the Manager will not be liable in any way for any default, failure or defect of the Portfolio if it has
satisfied the duties and the standard of care, diligence and skill set forth above. The Manager will incur
liability, however, in cases of wilful misconduct, bad faith, negligence or disregard of its duties or

standard 'bf care, diligence and skill or material breach or default of the Manager’s obligations under the
Management Agreement. Among other restrictions imposed on the Manager, it may not dissolve the Fund
. or wind up the Fund’s affairs except in accordance with the provisions of the Declaration of Trust.

Under the terms of the Management Agreement, the Manager is responsible for providing, or causing to
be provided, management and administrative services and facilities to the Fund, including, without
limitation:

(a) monitoring the performance of persons appointed to maintain the Portfolio in accordance
with the Investment Guidelines, Rebalancing Criteria and Investment Restrictions, as
well as managing relationships ‘with the Custodian, Registrar and Transfer Agent,
auditors, legal counsel and other organizations or professionals serving the Fund,

(b monitoring the suitability of the Investment Guidelines and preparing for adoption by the
; Unitholders of any amendments to the Investment Guidelines, Rebalancing Criteria and
: Investment Restrictions which the Manager believes are in the best interests of the Fund

and Unitholders;

©) the authorization and payment on behalf of the Fund of expenses incurred on behalf of
the Fund and the negotiation of contracts with third party providers of services

(including, but not limited to, custodians, transfer agents, legal counsel, auditors and
printers);

(d) the provision of office space, telephone service, office equipment, facilities, supplles and
executive, secretarial and clerical services;

(e) the preparation of accounting, management and other reports, including quarterly and
‘ annual reports to Unitholders, financial statements, tax reporting to Unitholders and
income tax returns;

(f) keeping and maintaining the books and records of he Fund and the supervision of
compliance by the Fund with record keeping requirements under applicable regulatory

regiInGS'

(2 the calculatlon of the amount and the determmatlon of the frequency, of Distributions by
the Fund,
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(h) communications and correspondence with Unitholders and the preparation of notices of
Distributions to Unitholders; .

i establishing and monitoring the Distribution Reinvestment Plan, and amending,
modifying, suspending or terminating the Distribution Reinvestment Plan in a manner
which the Manager believes is in the best interests of Unitholders;

. §)] ensuring that the Net Asset Value per Unit is calculated and published;
k) general investor relations and responding to investors’ inquiries in respect of the Fund,

()] dealing with banks and custodians, including the maintenance of bank records and the
negotiation and securing of bank financing or refinancing;

(m) the setting of debt levels of the Fund, subject to the Investment Restrictions;

(n) liquidating the Portfolio in an orderly manner, to the extent necessary, and using the
proceeds therefrom to reduce indebtedness of the Fund or for any other reason where the
Fund requires cash to meet its obligations;

(0) obtaining such insurance as the Manager considers appropriate for the Fund;

(p) arranging for the provision of services by CDS for the administration of the Book-Entry
Only System with respect to the Units;

(Q reviewing fees and expenses charged to the Fund and ensuring the timely payment
thereof; and

(r) ensuring:

) that the Fund complies with all regulatory requirements and applicable stock
exchange listing requirements; '

(i) the preparation and delivery of the Fund’s reports to, and dealing with, relevant
securities regulatory authorities and any similar organization of any government
or any stock exchange to which the Fund is obligated to report;

(iii)  the organization of meetings of Unitholders; and

(iv)  the provision of such other managerial and administrative services as may be
reasonably required for the ongoing business and administration of the Fund.

In consideration for these services, the Fund pays to the Manager the Management Fee and reimburses the
Manager for all reasonable costs and expenses incurred by the Manager on behalf of the Fund. The
Manager, BCAI and each of their directors, officers, employees, consultants and agents are indemnified
and will be reimbursed by the Fund to the fullest extent permitted by law against all liabilities and
expenses (including judgments, fines, penalties, interest, amounts paid in settlement with the approval of
the Fund and counsel fees and disbursements on a solicitor and client basis) reasonably incurred in
connection with providing services to the Fund described herein or a director, officer, employee,
consultant or agent thereof, including in connection with any civil, criminal, administrative, investigative
or other action, suit or proceeding to which any such person may hereafter be made a party by reason of
_ being or having been the Manager, the portfolio manager or a director, officer, employee, consultant or
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agent thereof, except for liabilities and expenses resulting from the person’s willful misconduct, bad faith,
neghgence disregard of their duties or standard of care, diligence and skill or material breach or default
of their obllgatlons under the Management Agreement.

The Management Agreement may be terminated at any time by the Fund on 90 days’ written notice with
the approval of the Unitholders by an Ordinary Resolution passed at a duly convened meeting of
Unitholders called for the purpose of considering such Ordinary Resolution provided that Unitholders
holding at least 10% of the Units outstanding on the record date of the meeting vote in favour of such
Ordinary Resolution. The Management Agreement may be terminated by the Fund at any time on 30
days’ written notice to the Manager in the event of the persistent failure of the Manager to perform its
duties and discharge its obligations under the Management Agreement, or the continuing malfeasance or
misfeasance of the Manager in the performance of its duties under the Management Agreement. The
Management Agreement may be terminated immediately by the Fund in the event of the commission by
the Manager of any fraudulent act and shall be automatically terminated if the Manager becomes
bankrupt, insolvent or makes a general assignment for the benefit of its creditors. The Manager may
assign the Management Agreement to an affiliate of the Manager at any time. The Manager may resign
upon 120 days’ notice. If no new manager is appointed within such 120-day period, the Fund will be
terminated. Other than fees and expenses payable to the Manager pursuant to the Management Agreement
up to and including the date of termination, no additional payments will be required to be made to the
Manager as a result of any termination.

The services of the Manager and the officers and directors of the Manager are not exclusive to the Fund.
The Manager and its affiliates and associates (as defined in the Securities Act (Ontario)) may, at any time,
engage in any other activity including the administration of any other fund or trust.

3.10  Fees and Expenses Payable by the Fund

3.10.1 Management Fee

The Manager receives an annual Management Fee equal to 0.45% per annum of the Net Asset Value,
calculated and payable monthly in arrears, plus applicable taxes. The Manager is responsible for paying
the fees payable to BCAI out of the Management Fee.

The Management Fee may be paid in cash or Units at the option of the Manager. To the extent that Units
are issued from treasury for this purpose, Units are issued at their Net Asset Value per Unit. Units that
are distributed in this respect will be distributed in accordance with exemptions from applicable securities
laws in a manner determined by the Manager. Such distributions will be made in accordance with any

applicable securities laws including without limitation private placement rules, the Securities Act
(Ontaric) and the rules of the TSX. The distribution of Units to the Manager as payment of the

Management Fee will have the effect of providing additional cash flow for the distributions to
Unitholders of the Fund. and increasing the number of issued and outstanding Units once the distribution
is made. The Fund has reserved 2,000,000 Units to be issued from treasury to the Manager as payment of
the Management Fee for a period of 10 years from the date of closing the offering. At the end of the 10
year period from the date of closing the offering or upon issuance of all of the Units reserved for payment
to the Manager, the TSX may require that a meeting of Unitholders be held to approve a further allotment
of Units for this purpose.

3.10.2 Service Fee :

The Fund pays to the Manager a Service Fee (calculated quarterly and paid as soon as practicable after the
end of each calendar quarter) equal to 0.30% per annum of the Net Asset Value of the Fund represented
by the Units held at the end of the relevant quarter by clients of dealers, plus applicable taxes. The Service
Fee is applied by the Manager to my a service fee in an equivalent aggregate amount, plus applicable
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taxes, to dealers based on the number of Units held by clients of such dealers at the end of the relevant
quarter.

3.10.3 Ongoing Expenses

- The Fund pays all expenses incurred in connection with the operation and administration of the Fund,

including, without limitation, the Trustee’s fees, the Management Fee, the Service Fee, custodial fees,
legal, audit and valuation fees and expenses, fees of the independent directors of the Manager, expenses
of the directors of the Manager, premiums for directors’ and officers’ insurance coverage for the directors
and officers of the Manager, Unitholder reporting costs, registrar, transfer and distribution agency costs,
printing and mailing costs, listing fees and expenses and other administrative expenses and costs incurred
in connection with the Fund’s continuous public filing requirements and investor relations, taxes,
brokerage commissions, costs and expenses relating to the issue of Units, costs and expenses of preparing
financial and other reports, costs and expenses arising as a result of complying with all applicable laws,
regulations and policies and all amounts paid by the Fund on account of the indebtedness of the Fund, but
excluding the fees payable to BCAIL Such expenses also include expenses of any action, suit or other
proceedings in which or in relation to which the Manager, BCAI, the Custodian or the Trustee and/or any
of their respective officers, directors, employees, consultants or agents is entitled to indemnity by the
Fund.

3.11 Loan Facility

The Fund entered into the Loan Facility with a Lender in order to provide the Fund with the ability to
utilize leverage to enhance the Fund’s total return. The Lender is at arm’s length to the Fund, the Trustee,
and the Manager and their respective affiliates and associates.

A portion of the Loan Facility, not to exceed 10% of the Total Assets determined at the time of
borrowing, may be used by the Fund to purchase additional securities of Oil & Gas Income Trusts
included .in the Portfolio. In the event that the total amount borrowed by the Fund under this portion of the
Loan Facility at any time exceeds 20% of the Total Assets, the Manager will sell securities of Qil & Gas
Income Trusts held by the Fund in an orderly manner and use the proceeds therefrom to reduce
indebtedness so that the amount borrowed by the Fund under this portion of the Loan Facility does not
exceed 20% of Total Assets. In addition to the prior portion of the Loan Facility, the Fund may borrow up
to 5% of the Total Assets determined at the time of borrowing for working capital purposes and to invest
in public offerings of Oil & Gas Income Trusts that qualify for inclusion in the Portfolio. Any amount
borrowed for the purpose of investing in public offerings of Oil & Gas Income Trusts will be repaid at the
time of rebalancing.

Pursuant to the Loan Facility, the Fund has a 364-day renewable revolving operating line of credit
("Revolver") and a five year non-revolving term credit facility ("Term Credit Facility™). The Revolver
provides for maximum borrowings of $22.9 million at either the prime rate of interest or the bankers'
acceptance rate plus a fixed percentage. At December 31, 2004, the Fund had no amounts outstanding
under this facility. The Fund has borrowed the maximum amount of $43.6 million under the Term Credit
Facility at a fixed rate of 4.513% for 5 years. The credit facilities are secured by a first priority security
interest over all of the Fund's assets.

3.12  Redemption of Units

Units may be surrendered for redemption in November of any year, commencing in November 2005, but
must be surrendered at least 20 Business Days prior to the Redemption Date, Units surrendered for
redemption will be redeemed on the Redemption Date at a redemption price per Unit equal to 100% of the
Net Asset Value on the Redemption Date less any costs of funding the redemption, including
commissions. For the purposes of calculating this Net Asset Value, the value of the units of the Oil & Gas
Income Trusts comprising the Portfolio is equal to the weighted average trading price of such units over
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the last three Business Days of the month in which the Rédemption Date occurs. Payment of the
redemption price will be made on or before the tenth Business Day of December, subject to the
Manager’s right to suspend redemptions in certain circumstances.

A Unitholder who desires to exercise redemption privileges must do so by causing the CDS Participant
through which he or she holds his or her Units to deliver to CDS at its office in the City of Toronto on
behalf of the Unitholder, a written notice of the Unitholder’s intention to redeem Units by no later than
5:00 p.m. on the day which is 20 Business Days prior to a Redemption Date. A Unitholder who desires to
redeem Units should ensure that the CDS Participant is provided with notice of his or her intention to
exercise his or her redemption right sufficiently in advance of the Redemption Date deadline so as to
permit the CDS Participant to deliver a notice to CDS by 5:00 p.m. on the day which is 20 Business Days
prior to the Redemption Date.

By causing a CDS Participant to deliver to CDS a notice of the Unitholder’s intention to redeem Units,
the Unitholder shall be deemed to have irrevocably surrendered his or her Units for redemption and
appointed such CDS Participant to act as his or her exclusive settlement agent with respect to the exercise
of such redemption privilege and the receipt of payment in connection with the settlement of obligations
arising from such exercise.

Any redemption notice that CDS determines to be incomplete, not in proper form or not duly executed
shall, for all purposes, be void and of no effect and the redemption privilege to which it relates shall be
considered, for all purposes, not to have been exercised thereby. A failure by a CDS Participant to
exercise redemption privileges or to give effect to the settlement thereof in accordance with a
Unitholder’s instructions will not give rise to any obligations or liability on the part of the Fund or the
Manager to the CDS Participant or the Unitholder.

The Manager may direct the Trustee to suspend the redemption of Units or payment of redemption
proceeds (a) for the whole or any part of a period during which normal trading is suspended on one or
more stock exchanges, options exchanges or futures exchanges on which more than 50% of the Oil & Gas
Income Trusts included in the Portfolio (by value) are listed and traded; or (b) for any period not
exceeding 120 days during which the Manager determines that conditions exist which render impractical
the sale of assets of the Fund or which impair the ability of the Manager to determine the value of the
assets of the Fund. The suspension may apply to all requests for redemption received prior to the
suspension, but as for which payment has not been made, as well as to all requests received while the
suspension is in effect. In such circumstances all Unitholders shail have, and shall be advised that they
have, the right to withdraw their requests for rédemption. The suspension shall terminate in any event on
the first Business Day on which the condition giving rise to the suspension has ceased to exist provided
that no other condition under which a suspension is authorized then exists. To the extent not inconsistent
with official rules and regulations promulgated by any government body having jurisdiction over the
Fund, any declaration of suspension made by the Manager shall be conclusive.

3.13  IssuerBid

The Fund implemented a normal course issuer bid program whereby the Fund was entitled to purchase up
to 4,160,000 Units for cancellation for the period from November 4, 2004 to November 3, 2005. At the
end of this period, the Fund plans to apply to the TSX to extend the issuer bid for another 12 months.
Units can only be purchased by the Fund when the Net Asset Value per Unit exceéeds the market price.
During 2004, no Units were purchased for cancellation.
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3.14  Distribution Reinvestment Plan

The Fund has adopted the Distribution Reinvestment Plan so that, at the election of each such Umtholder
all Distributions shall be automatically reinvested on each Unitholder’s behalf pursuant to the Distribution
Reinvestment Plan in accordance with the provisions of the Distribution Reinvestment Plan Agency
Agreement. Notwithstanding the Distribution Reinvestment Plan, all Distributions to non-resident -
Unitholders will be paid in cash and will not be reinvested.

Distributions due to the Plan Participants are applied, on behalf of Plan Participants, to purchase
additional Units. Such purchases are either made from the Fund or in the market. If the weighted average
trading price on the TSX (or such other stock exchange on which the Units are listed, if the Units are no
longer listed on the TSX) for the 10 trading days immediately preceding the relevant Distribution Date
(the “Market Price™} is less than the Net Asset Value per Unit on the Distribution Date, the Plan Agent
shall apply the Distributions either to purchase Units in the market or from treasury.,Purchases in the
market will be made by the Plan Agent on an orderly basis during the 6 trading day period following the
Distribution Date and the price paid for those Units will not exceed 115% of the Market Price of the Units
on the relevant Distribution Date. On the expiry of that period, the unused part, if any, of the Distributions
attributable to the Plan Participants will be used to purchase Units from the Fund at the Net Asset Value
per Unit on the relevant Distribution Date.

If the Market Price is equal to or greater than the Net Asset Value per Unit on the Distribution Date, the
Plan Agent shall apply the Distributions to purchase Units from the Fund through the issue of new Units
at the higher of (i) the Net Asset Value per Unit on the relevant Distribution Date and (ii) 95% of the
Market Price on the relevant Distribution Date. '
If the Units are thinly traded, purchases in the market under the Distribution Reinvestment Plan may
significantly affect the market price. Depending on market conditions, direct reinvestment of cash
Distributions by Unitholders in the market may be more, or less, advantageous than the reinvestment
arrangements under the Distribution Reinvestment Plan, The Units purchased in the market or from the
Fund will be allocated on a pro rata basis to the Plan Participants. The Plan Agent will furnish to each
Plan Participant a report of the Units purchased for the Plan Participant’s account in respect of each
Distribution and the cumulative total purchased for that account. The Plan Agent’s charges for
administenng the Distribution Reinvestment Plan and all brokerage fees and commissions in connection
with purchases in the market pursuant to the Distribution Reinvestment Plan will be paid by the Fund.
The automatic reinvestment of Distributions under the Distribution Reinvestment Plan will not relieve
participants of any income tax applicable to those Distributions.

A Unitholder may elect to participate in the Distribution Reinvestment Plan by notifying CDS in writing
via the applicable CDS Participant, which will then appropriately instruct the Plan Agent, no later than
two Business Days prior to the Record Date in respect of each Distribution in which the Unitholder
intends to participate. That notice, if actually received by the Plan Agent no later than the close of
business on the Business Day immediately preceding the Record Date, will have effect for the distribution
to be made on the following Distribution Date. Unless the Plan Agent is provided written notice of a
Unitholder’s intention to participate in the Distribution Reinvestment Plan in such manner, Distributions
to Unitholders will be made in cash. The Manager may terminate the Reinvestment Plan in its sole
discretion on not less than 30 days notice to the Plan Participants. The Manager may also amend, modify
or suspend the Distribution Reinvestment Plan at any time in its sole discretion, provided that it gives
notice of that amendment, modification or suspension to Unitholders. The Fund is not required to issue
Units into any jurisdction where that issuance would be illegal.

During 2004, 3,867 Units were issued pursuant to the Distribution Reinvestment Plan.
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3.15 Auditors, Custodian, Registrar, Transfer Agent and Distribution Agent
The auditors of the Fund are PricewaterhouseCoopers LLP, Chartered Accountants, Suite 3000 Royal
Trust Tower, Toronto-Dominion Centre, Toronto, Ontario M5K 1G8.

The Royal Trust Company is the Custodian of the Fund’s assets. The Custodian may employ sub-
custodians as considered appropriate in the circumstances. Subject to certain exemptions as set out in the
Custodian Agreement, the Custodian is not responsible for any ongoing assessment, adequacy or
monitor ing of or any liability for any loan or credit facility or any liability for holding or control of any
property of the Fund pledged to a counterparty and not directly held by the Custodian. The address of the
Custodian is 77 King Street West, Toronto, Ontario M5W 1P9.

Computershare Trust Company of Canada has been appointed the Registrar, Transfer Agent and
distribution agent for the Units. The register and transfer ledger will be kept by the Trustee at its principal
stock and bond transfer offices located in Toronto.

3.16 Risk Factors
There are many risks associated with an investment in the Units, some of which are outlined below.

Volatility of Oil & Gas Prices

The operational results and financial condition of the Qil & Gas Income Trusts compnsmg the Portfolio
will be dependent upon the prices received for oil and gas production. Oil and gas prices have fluctuated
widely during recent years and are affected by supply and demand factors, political events, weather and
general economic conditions, among other things. Any decline in oil and gas prices could have an
adverse effect on the distributions. received from the Qil & Gas Income Trusts comprising the Portfolio
and the value of such Oil & Gas Income Trusts,

Reserve Estimates

The reserve and recovery estimates for the Oil & Gas Income Trusts comprising the Portfolio are only
estimates and the actual production and ultimate reserves may be greater or less than the estimates
prov1cled

Fluctuations in Distributions and the Value of the Oil & Gas Income Trusts

The value of the Units will vary according to the value of the Qil & Gas Income Trusts included in the
Portfolio, which will depend, in part, upon the performance of such Oil & Gas Income Trusts. The
amount of Distributions available for payment to Unitholders will depend on the amount of distributions
paid by the Oil & Gas Income Trusts included in the Portfolio. Some of the issuers included in the
Portfolio have limited operating histories or limited histories as operating as an Income Fund. The
amounts which such issuers have been distributing may not be sustainable and the forecast distributions
of such issuers may not be realized. The value of the Portfolio will be influenced by factors which are not
within the control of the Fund, including the financial performance of the respective issuers, operational
risks relating to the specific business activities of respective issuers, risks associated with investments in
the quality of assets owned by respective issuers, commodity prices, exchange rates, interest rates,
environmental risks, political risks, issues relating to government regulation and other financial market
conditions.

Interest Rate Fluctuations

It is anticipated that the market price for the Units at any given time will be affected by the level of
interest rates prevailing at such time. A rise in interest rates may have a negative effect on the market
price of the Units. Unitholders who wish to redeem or sell their Units may, therefore, be exposed to the
risk that the redemption price of the Units will be negatively affected by interest rate fluctuations.
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Trading Levels
Units may trade in the market at a discount to the Net Asset Value per Unit and there can be no assurance
that the Units will trade at a price equal to the Net Asset Value per Unit.

Hlligquid Securities

There is no assurance that an adequate market will exist for the Oil & Gas Income Trusts included in the
Portfolio to permit purchases and sales in accordance with the Rebalancing Criteria in a short time frame,
Further, if the market for a specific Oil & Gas Income Trust held or required to be in the Portfolio
pursuant to the Investment Guidelines or which the Fund must dispose of pursuant to the Rebalancing
Criteria is particularly illiquid, the Fund may be unable to acquire or sell the required amount of securities
of such Oil & Gas Income Trust without affecting the market price of such securities in a manner that is
disadvantageous to the Fund. The Fund cannot predict whether the Oil & Gas Income Trusts held by it
will trade at a discount to, a premium to, or at their respective net asset values. In addition, if the Manager
is unable, or determines that it is inappropriate to dispose of some or all of the Qil & Gas Income Trusts
held by the Fund prior to a termination of the Fund, Unitholders may, subject to applicable laws, receive
distributions of securities in specie upon the termination of the Fund, for which there may be an illiquid
market or which may be subject to resale restrictions of indefinite duration.

Taxation of the Fund

While the Fund intends to operate so that it will generally not be liable to pay income tax, the information
available to the Fund relating to the characterization, for tax purposes, of the distributions received by the
Fund in any year from issuers of securities held in the Portfolio may be insufficient as at December 31 of
that year to ensure that the Fund will make sufficient distributions to ensure that it will not be liable to
pay income tax in respect of that year. '

CRA has expressed a view that, in certain circumstances, the interest on money borrowed to invest in an
income fund that may be deducted may be reduced on a pro rata basis in respect of distributions from the
income fund that are a return of capital and which are not reinvested for an income earning purpose. The
Fund’s counsel is of the view that, while the ability to deduct interest depends on the facts, based on the
Jurisprudence, CRA’s view should not affect the Fund’s ability to deduct interest on money borrowed to

acquire units of income funds included in the Portfolio. If CRA’s view were to apply to the Fund, part of
the interest payable by the Fund in connection with money borrowed to acquire certain securities held in
the Portfolio could be non-deductible, increasing the net income of the Fund for tax purposes and the

taxable component of Distributions to Unitholders. Income of the Fund which is not distributed to

Unitholders would be subject to non-refiindable-income tax in the Fund.

Tax Proposals Respecting Deductions

On October 31, 2003 the federal Department of Finance announced a tax proposal relating to the
deductibility of losses under the Tax Act. Under this tax proposal, a taxpayer will be considered to have a
loss from a business or property for a taxation year only if, in that year, it is reasonable to expect that the
taxpayer will realize a cumulative profit from the business or property during the time that the taxpayer
has carried on, or can reasonably be expected to carry on, the business or has held, or can reasonably be
expected to hold, the property. Profit, for this purpose, does not include capital gains or capital losses. If
such tax proposal were to apply to the Fund, deductions that would otherwise reduce the Fund’s taxable
income could be ‘denied, with after-tax retumns to Unitholders reduced as a result. The Manager expects
the Fund to realize cumulative profit from each of the securities in the Portfolio and, accordingly, this tax
proposal, if enacted in the form proposed, should not adversely affect losses, if any, realized by the Fund.
On February 23, 2005, the Minister of Finance (Canada) announced that an alternative proposal to replace
the tax proposal of October 31, 2003, would be released for comment at an early opportunity. .
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Starus as a Mutual Fund Trust for Tax Purposes

Currently, a trust will not. be considered to be a mutual fund trust if it is established or maintained
primarily. for the benefit of non-residents unless all or substantially all of its property is property other
than taxable Canadian property as defined in the Tax Act. On September 16, 2004, the Minister of
Finance (Canada) released draft amendments to the Tax Act. Under the draft amendments, a trust would
lose its status as a mutual fund trust if the aggregate fair market value of all units issued by the trust held
by one or more non-resident persons or partnerships that are not Canadian partnerships {or any
combination thereof) is more than 50% of the aggregate fair market vakie of all of the units issued by the
trust where more than 10% (based on fair market value) of the trust’s property is taxable Canadian
property or certain other types of property. If the draft amendments are enacted as proposed, and if| at
any time, more than 50% of the aggregate fair market value of the Units of the Fund were held by non-
residents'and partnerships other than Canadian partnerships (or any combination thereof), the Fund would

thereafter cease to be a mutual fund trust. The draft amendments do not currently provide any means of .

rectifying a loss of mutual fund trust status. On December 6, 2004, the Minister of Finance (Canada)
tabled a Notice of Ways and Means Motion which did not include these draft amendments, and it is
expected-that further discussions will take place before a decision is made concerning whether the draft
amendments will be enacted. On February 23, 2005, the Minister proposed that the limit in respect of
foreign property that may be held by registered pension plans and other deferred plans be eliminated for
2005 and subsequent tax years.

Changes in Legislation

There can be no assurance that certain laws applicable to the Fund, including income tax laws,
government incentive programs and the treatment of mutual fund trusts under the Tax Act will not be
changed in a manner which adversely affects the distributions received by the Fund.

Use of Leverage

The Fund is utilizing leverage in order to increase its monthly Distributions to Unitholders. The use of
leverage may result in capital losses or a decrease in Distributions to Unitholders. The interest expense
- and banking fees incurred in respect of the Loan Facility may exceed the incremental capital gains, if any,
and income generated by the incremental investment in Oil & Gas Income Trusts to be included in the
Portfolio with the borrowed funds. There can be no assurance that the borrowing strategy employed by
the Fund will enhance returns.

Loss of Investment

An investment in the Fund is appropriate only for investors who have the capacity to absorb a loss of
some or all of their investment and who can withstand the effect of a Distribution not being made in any
period.

Unitholder Liability

On December 16, 2004, the Trust Beneficiaries’ Liability Act 2004 (Ontario) came mto force. The statute
provides that holders of units of a trust are not, as beneficiaries, liable for any act, default, obligation or
liability of the trust if, when the act of default occurs or the liability arises, (i) the trust is a reporting
issuer under the Securities Act {Ontario), and (ii) the trust is governed by the laws of Ontario. The Fund
is a reporting issuer under the Securities Act (Ontario) and is governed by the laws of Ontario by virtue of
the provisions of the Declaration of Trust.

As a result of the foregoing, it is considered that there no longer is a risk of any personal liability to
Umtholders of the Fund. In the event that a Unitholder should be required to satisfy any obligation of the
Fund, such Unitholder will be entitled to reimbursement from any available assets of the Fund. Pursuant
to the Declaration of Trust, the Fund will indemnify and hold harmless each Unitholder from any costs,

damages, liabilities, expenses, charges and losses suffered by a Unitholder resulting from or arising out of
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such Unitholder not having limited hability. The Declaration of Trust provides that the Trustee and the
Manager shall use reasonable means to cause to be inserted in each written agreement, undertaking and
obligation signed by or on behalf of the Fund a provision to the effect that such agreement, undertaking or
. obligation will not be binding upon Unitholders personally. The Loan Facility and any other documents
relating to the borrowing of money by the Fund contain such a provision.

Securities Lending

The Fund may engage in securities lending. Although the Fund will receive collateral for the loans and
such collateral will be marked-to-market, the Fund will be exposed to the risk of loss should the borrower
default on its obligation to return the borrowed securities and the collateral be insufficient to reconstitute
the Portfolio of loaned securities.

Conflicts of Interest ,

The Manager and BCAI and their directors and officers engage in the promotion, management or
investment management of one or more funds or trusts which invest primarily in Income Funds. Although
none of the directors or officers of the Manager or BCAI will devote his or her full time to the business
and affairs of the Fund, each director and officer of the Manager or BCAI will devote as much time as is
necessary to supervise the management of (in the case of the directors} or to manage the business and
affairs of (in the case of officers) the Fund, the Manager and BCAI, as applicable.

Status of the Fund

As the Fund is not a mutual fund as defined under Canadian securities laws, the Fund is not subject to the
Canadian policies and regulations that apply to open-end mutual funds. Tt is intended that the Fund will,
however, be a mutual fund trust for purposes of the Tax Act.

4.0 SELECTED FINANCIAL INFORMATION
The following table sets forth selected financial information of the Fund for the period from October 7,

2004 to December.31, 2004. The following summary of sekcted audited financial information is derived -
from, and should be read in conjunction with, and is qualified in its entirety by reference to the Fund's
2004 audited financial statements, including the notes thereto:

4.1 Selected Annual and Quarterly Information
2004*
Income:
Total $ 13,612,897
Per Trust Unit . 0.33
Net investment income ‘ 12,230,033
Net investment income per Trust Unit 029
Results of operations _ 15,334,874
Results of operations per Trust Unit 0.37
Net assets 397,824,101
Distributions paid to Unitholders 12,265,821
Distributions paid per Trust Unit 0.294

* for the period from October 17, 2004 to December 31, 2004,

5.0 MANAGEMENT’S DISCUSSION AND ANALYSIS
The Management’s Discussion and Analysis for the period ended December 31, 2004 is contained in the
2004 Annual Report of the Fund and is herein incorporated by reference.
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6.0 MARKET FOR SECURITIES
The Units are listed for trading on the TSX under the symbol OGF.UN.

7.0 DIRECTORS AND OFFICERS OF THE MANAGER
The Board of Directors of the Manager consists of a minimum of one and a maximum of nine directors.

The Board of Directors of the Manager currently comprised of five members. Directors are appointed to
serve on the Board of Directors of the Manager until such time as they retire or are removed and their
successors are appointed. The directors and officers of the Manager collectively have extensive
experience in the analysis and understanding of the risks associated with many of the businesses
underlying the securities that comprise the Fund.

Name & I\@unicipality of Posiﬁon with the % Holdings
Residence : Manager Principal Occupation Holdings*
Peter A. Braaten Chairman of the Chairman, Brompton Limited from 106,278

Toronto, Ontario

Board

November 2000; President, 2M Energy Corp.
from July 1999 to November 2000;

President, Mormison Middlefield Resources
Limited from August 1993 to July 1999.

0.25%

James W. Davie &%
Toronto, Ontario

Director

Corporate Director from June 2002;
Managing Director, Investment Banking,
RBC Dominion Securities Inc. from 1979 to
June 2002

Donald L. Lenz
Toronto, Ontario

Director

Managing Director, Newpott Partners Inc.
from July 2002; Vice-President and Director
of the Corporate and Investment Banking
Division of RBC Dominion Securities Inc.
from 1986 to 1999; 1976 to 1986, Vice-
President Corporate Finance with Goldman

| Sachs & Co. in New York; 1969: A.E. Ames

& Co. Incorporated, initially with the money

. market department and subsequently as Vice-

President, Fixed Income Sales and Trading,

Ken 8. Woolner *'H<H
Calgary, Alberta

;

Lead Director

Executive Chairman, White Fire Energy—Ltd
since April 2005; President & Chief
Executive Officer, Lighting Energy Ltd.
from December 2001 to April 2005;
President & CEO, Velvet Exploration Ltd.
from April 1997 to July 2001.

Arthur R. A. Scace 16} Director Counsel, McCarthy Tétrault LLP from - -
Toronto, Ontario November 2003; Partner, McCarthy Tétrault

: from 1972 to November 2003.
Raymond R. Pether President & Chief | President, Brompton Limited from April - -

Toronto, Ontario

Executive Officer

2001; President & CEO, Western Facilities
Fund from June 1998 to April 2001; Chief
Operating Offtcer, Momison Middlefield
Resources Limited from January 1994 to
June 1998.

Chnstopher 5.L. Hoffmann

Executive Vice

Executive Vice President, Brompton Limited

Toronto, Ontario

Fund from December 2000 to Apnl 2001;
Vice President, Finance 2M Energy Corp.
from August 1999 to November 2000; Vice
President Finance, Morrison Middiefield

Resources Limited from January 1997 to
August 1999,

Toronto, Ontano President from October 2004, Legal Counsel,
' ' McCarthy Tetrault LLP from November
1989 10 October 2004,
Mark A. Caranci Chief Financial Chief Financial Officer, Brompton Limited - -
Officer from April 2001; CFO, Western Facilities
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Moyra E. MacKay
Toronto, Ontario

Vice President &
Corporate
Secretary

Vice President & Corporate Secretary,
Brompton Limited from May 2000; Vice
President, 2M Energy Cormp. from August

1999 to May 2000; Vice President, Morrison
Middlefield Resources Limited from August
1998 to Aungust 1999; Vice President,
Middlefield International Limited from June
1996 to August 1998,

David E. Roode Senior Vice
Toronto, Ontario President

Vice President, Brompton Limited from -
September 2002; Analyst, Middlefield Group
from 1998 to 2001,

Craig T. Kikuchi Vice President, Vice President, Brompton Limited from -
Toronto, Ontario Finance August 2004; Controller, Brompton Limited
‘ from February 2002 to August 2004;
PricewaterhouseCoopers LLP from
September 1996 to January 2002,

Imran Perva.iz Controller
Oakville, Ontario

Controller, Brompton Limited from April -
2004; Manager, PricewaterhouseCoopers
LLP from October 2002 to April 2004;
Accountant, Ontario Securities Commission
from January 2001 to October 2002;
Financial Analyst, Nortel Networks from
June 2000 to January 2001; Senior Staff
Accountant, KPMG LLP from September
1996 to June 2000,

Lome Zeiler Vice President Vice President, Brompton Limited from 130 0.0003%

Toronto, Ontario September 2004; Senior Financial Analyst,
Assante Advisory Services from 2003 to
2004, Senior Relationship Manager,
Scotiabank from 1998 to 2003.

Jessica Lel:mg Controller Controller, Brompton Limited since February -
Toronto, Ontario 2005; Manager, Emst & Young LLP from
October 2000 to January 2005,

Total 106,408 0.25%

* Includes Units held directly, indirectly or over which control or direction is exercised at May 17, 2005.

)" Member of the Audit Committee
' Member of the Corporate Governance Committee
@) Unrelated Director

7.1 Remuneration of Directors and Officers

The officers and directors of the Manager, other than the non-management directors of the Manager, will
receive their remuneration from the Manager. The fees of the non-management directors of the Manager,
expenses of the directors of the Manager and the premiums for directors’ and officers’ insurance coverage
for the directors and officers of the Manager are paid by the Fund.

8.0 FORWARD LOOKING INFORMATION

Some of the statements contained herein including, without limitation, financial and business prospects
and financial outlooks, may be forward-looking statements which reflect management's expectations
regarding future plans and intentions, growth, results of operations, performance and business prospects
and opportunities. Words such as "may", "will" "should", "could", "anticipate", "believe", "expect",
"intend", "plan", "potential”, "continue" and similar expressions have been used to identify these forward-
looking statements. These statements reflect management's current beliefs and are based on information
currently available to management.  Forward-looking statements involve significant risk and

uncertainties. A number of factors could cause actual results to differ materially from the results
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discussed in the forward-looking statements including, but not limited to, changes in general economic
and market conditions and other risk factors. Although the forward-looking statements contained herein
are based upon what management believes to be reasonable assumptions, we cannot assure that actual
results will be consistent with these forward looking statements. Investors should not place undue reliance
on forward-looking statements. These forward-looking statements are made as of the date hereof and we
assume no obligation to update or revise them to reflect new events or circumstances.

CERTAIN HISTORICAL INFORMATION CONTAINED IN THIS ANNUAL INFORMATION FORM

~ HAS BEEN PROVIDED BY, OR DERIVED FROM INFORMATION PROVIDED BY, CERTAIN

THIRD PARTIES. ALTHOUGH THE FUND HAS NO KNOWLEDGE THAT WOULD INDICATE
THAT ANY SUCH INFORMATION IS UNTRUE OR NCOMPLETE, THE FUND ASSUMES NO
RESPONSIBILITY FOR THE ACCURACY AND COMPLETENESS OF SUCH INFORMATION OR
THE FAILURE BY SUCH THIRD PARTIES TO DISCLOSE EVENTS WHICH MAY HAVE
OCCURRED OR MAY AFFECT THE COMPLETENESS OR ACCURACY OF SUCH
INFORMATION BUT WHICH [S UNKNOWN TO THE FUND.

9.0 ADDITIONAL INFORMATION _
Additional financial information is provided in the Fund's Financial Statements for the fiscal year
ended December 31, 2004. '

The Fund will provide to any person, upon request:

(a) when the securities of the Fund are in the course of a distribution pursuant to a short form
prospectus or a preliminary short form prospectus has been filed in respect of a
.distribution of its securities,

) one copy of the Annual Information Form of the Fund (the "AIF"), togetl;er with
one copy of any document, or the pertinent pages of any document, incorporated
by reference in the AIF,

(i1) one copy of the comparative financial statements of the Fund for its most
recently completed financial year together with the accompanying report of the
auditor and one copy of any interim financial statements of the Fund subsequent
to the financial statements for its most recently completed financial year,

(1ii) one copy of the information circular of the Fund in respect of its nost recent
annual meeting of shareholders that involved the election of directors or one copy
of any annual filing prepared in lieu of that information circular, as appropriate,
and

(iv) one copy of any other documents that are incorporatéd by reference into the
shortform prospectus or the preliminary prospectus and are not required to be
provided under (i) to (iii) above; or

(b) at any other time, one copy of any other documents referred to in (1)}(a)(i}, (ii) and (iii)

above, provided the Fund may require the payment of a reasonable charge if the request
 Is made by a person who is not a Unitholder of the Fund.
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Requests should be addressed to the Corporate Secretary of the Manager at:

Brompton Energy Trust Management Limited
Suite 2930, Box 793, BCE Place

Bay Wellington Tower, 181 Bay Street
Toronto, ON M5J 2T3

28



12

RECE}&!ED

BROMPTON
T e o e Zﬂ% S‘EP!?
EQUAL WEIGHT OIL & GAS A g
, T r‘g
INCOME FUND  "Egtomen o

BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
DECLARES DISTRIBUTION

Torontb, June 20, 2005 (TSX: OGF.UN) - Brompton Equal Weight Oil & Gas Income Fund is '
pleased to announce that a distribution in the amount of $0.105 per unit will be paid on July 15,
2005 to-unitholders of record at the close of business on June 30, 20085,

The Fund’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in additional units. Please contact your
investment advisor to enroll in the Plan,

For additional information, including the Fund's portfolio, please visit our website at
www.bromptongroup.com.

David Roode
Senior Vice President

Brompton Energy Trust Management Limited
(416) 642-6008
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BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
DECLARES DISTRIBUTION

Toronto, July 19, 2005 (TSX: OGF.UN)— Brompton Equal Weight Qit & Gas Income Fund is
pleased to announce that a distribution in the amount of $0.105 per unit will be paid on August

15, 2005 to unitholders of record at the close of business on July 29, 2005.

The Fund’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
dlstnbunons in additional units of the Fund. This feature provides unitholders with an excellent
opportumty to benefit from reinvesting distributions in additional units. Please contact your
investment advisor to enroll in the Plan.

For additional information, including the Fund's portfolio, please visit our website at
www.bromptongroup.com.

David E Roode
Senior Vice President

Brompton Energy Trust Management Limited
(416) 642-6008
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-BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
DECLARES DISTRIBUTION °

'Toronto, August 19, 2005 (TSX: OGF.UN) - Brompton Equal Weight Oil & Gas Income Fund
is pleased to announce that a distribution in the amount of $0.105 per unit will be paid on
September 15, 2005, to unitholders of record at the close of business on August 31, 2005.

The Fund’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in additional units. Please contact your
investment advisor to enroll in the Plan.

For additional information, including the Fund’s portfolio, please visit our website at
www.bromptongroup.com.

David E. Roode
Senior Vice President

Brompton Energy Trust Management Limited
(416) 642-6008
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Computershare Trust Company of Canada

RECEIVED
530 - gh Ave,, SW Suite 600

0 SEP 12 A @ -y ~ " Calgary, Aberta T2P358  Canada
- MR Telephone: (403) 2676800 Australia
‘ Fax: (403) 267-6529 Channet Islands
10iir www.computershare.com  Hong Kong
NCT Germany
Ireland
September 9, 2005 New Zealand
Philippines
South Africa
. L . United Kingdom
To: Alberta Securities Commission USA

British Columbia Securities Commission

Manitoba Securities Commission

Office of the Administrator, New Brunswick

Securities Commission of Newfoundland and Labrador
Nova Scotia Securities Commission

Ontario Securities Commission

Registrar of Securities, Prince Edward Island

L'Autorite des marches financiers

Securities Division, Saskatchewan Financial Services Commission
Securities Registry, Government of the Northwest Territories
Registrar of Securities, Government of the Yukon Tesritory
The Toronto Stock Exchange

NOTICE OF MEETING FEier e
FRICE OF INTER 2T
CORPORATE Fiti s

Yorirra
LU A 5

Dear Sirs:

Subject: Bromplon Equal Weight Oil & Gas Income Fund (the “Corporation”}

We advise the following with respect to the upcoming Special Meeting of Unitholders for the
subject Corporation:

1. Meeting Type : Special Meeting

2. Security Description of Voting Issue : Trust Units

3. CUSIP Number . : 11220Y106

4, ISIN Number : CA11220Y1060

5. Record Date : September 26, 2005
6. Meeting Date : : QOctober 26, 2005

7. Meeting Location ) : Toronto, ON

We are providing this confirmation to you in our capacity as agent for the Corporation.
Yours truly,

COMPUTEHSHAHE TRUST COMPANY OF CANADA

("Signed by")

Jodie Hansen

Assistant Trust Officer

Corporate Trust

Ph: {403) 267-6889
Fax: (403) 267-6598
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.BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
DECLARES DISTRIBUTION

{

' Torontdl, Septémber 20, 2005 (TSX: OGF.UN) —~ Brompton Equal Weight Oil & Gas Income

Fund is pleased to announce that a distribution in the amount of $0.105 per unit will be paid on
October 17, 2005 to unitholders of record at the close of business on September 30, 2005.

The Fund’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in additional units. Please contact your
investment advisor to enroll in the Plan.

For additional information, including the Fund’s portfolio, please visit our website at
www.bromptongroup.com.

David E. Roode
Senior Vice President

Brompton Energy Trust Management Limited
(416) 642-6008
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'BROMPTON FUNDS ANNOUNCES PROPOSED FUND MERGER AND Z"ﬁa $ED
UNITHOLDER MEETINGS I2 A q

Toronto, September 29, 2005 (VIP.UN; MVP.UN; BSR:UN; EWLUN; BWLUN; OGF UN(,;R, %;r H‘i rs,-,}, ,
FAC.UN) - Brompton Funds has announced that it is holding unitholder meetings on October Hans
26, 2005 for Brompton VIP Income Trust, Brompton MVP Income Fund, Brompton Stable

Income Fund, Brompton Equal Weight Income Fund, Business Trust Equal Weight Income

Fund, Brompton Equal Weight Oil & Gas Income Fund and Flaherty & Crumrine Investment

Grade Preferred Fund (the “Funds”). :

Among the items unitholders will be asked to consider is the proposed merger of Brompton VIP
Income: Trust (“VIP”) and Brompton MVP Income Fund (“MVP”™) into a single trust (the
“Continuing Trust”), which, if approved, is expected to occur on or about January 1, 2006. The
merger is being proposed to provide unitholders of these Funds with the opportunity to hold an
investment in an entity that has a larger market capitalization, potential increased liquidity and a
lower management expense ratio. The merger will be effected by a tax-deferred “rollover” using
an exchange ratio based on the relative net asset values of VIP and MVP on December 31, 2005.
By way of example, if the exchange were based on the September 15, 2005 net asset value for
each fund, each VIP unitholder would have one unit of the Continuing Trust for each unit held
and each MVP unitholder would receive 1.0676 units of the Continuing Trust for each unit held.
The Continuing Trust will adopt the investment strategy of MVP, which utilizes an active asset
and sector allocation strategy to invest in a diversified portfolio of income trusts and high-yield
debt across a broad range of industries and geographic areas. VIP and MVP currently pay out
distributions at the same annualized rate of $1.00 per unit. The Continuing Trust anticipates that
it will continue to pay distributions at this rate.

Unitholders will also be asked to consider certain amendments to the declaration of trust of each
of the Funds at the meetings. Based on a review of recent changes to the regulations applying to
closed-end investment funds and after assessing the experience to date in administering the
Funds and changes in industry practices, certain amendments are being proposed to conform to
current regulatory requirements and industry practices, to provide greater flexibility and certainty
in the administration of the Funds and to reduce administrative costs. Among the amendments
proposed is a change in the annual redemption date for each Fund to November or December of
each year and a change to the notice provision for the Funds to 20 business days prior to the
redemption date. The proposed merger and trust amendments are subject to unitholder approvatl
and, in the case of the merger, regulatory approvals.

- The meetings of unitholders will be held on October 26, 2005 at Stikeman Elliott LLP, 199 Bay
Street, 51* Floor, Toronto Ontario, MSL 1B9 and details regarding the proposed merger and the
trust amendments will be contained in a joint management nformation circular which will be
mailed to unitholders in early October. The circular will also be posted on Brompton’s website.
The record date for the special meetings is September 26, 2005, Unitholders are encouraged to
complete voting instruction Hrms in order that their units can be voted at the meetings.

For further information, please contact your financial advisor or visit our website at
www.bromptongroup.com.

David E Roode
Senior Vice-President
41 6-642-6008
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BROMPTON VIP INCOME TRUST
BROMPTON MVP INCOME FUND
BROMPTON STABLE INCOME FUND
BROMPTON EQUAL WEIGHT INCOME FUND
BUSINESS TRUST EQUAL WEIGHT INCOME FUND
BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND and
FLAHERTY & CRUMRINE INVESTMENT GRADE PREFERRED FUND

(individually a “Fund” and collectively the “Funds”)

NOTICE OF SPECIAL MEETINGS OF UNITHOLDERS

NOTICE IS HEREBY GIVEN THAT special meetings (collectively, the “Meetings”, or individually, a “Meeting”) of
the holders of trust units of each of Brompton VIP Income Trust (“VIP”), Brompton MVP Income Fund (“MVP”),
Brompton Stable Income Fund (“Stable”), Brompton Equal Weight Income Fund ("EWI"), Business Trust Equal Weight
Income Fund (“BWI"), Brompton Equal Weight Oil & Gas Income Fund (“OGF”) and Flaherty & Crumrine Investment
Grade Preferred Fund (“FAC”) will be held Wednesday, October 26th, 2005 at 9:00 a.m. {Toronto time) at the offices of
Stikeman Elliott LLP, 199 Bay Street, 51% Floor, Toronto Ontario, M5L 1B9 for the following purposes:

VIP and MVP

1. Merger of VIP and MVP. To consider and, if deemed advisable, to pass an
extraordinary resolution approving the proposed merger of VIP and MVP, and all

matters ancillary to, or necessary to implement, such merger, as more fully
described in the joint management information circular (the “Circular”)
accompanying this notice of special meetings (the “Notice”).

All Funds

2, Declaration of Trust Amendments. To consider and, if deemed advisable, to pass
resolutions approving certain amendments to the declaration of trust of each Fund
intended to allow for more efficient management of each Fund and to provide other

benefits to Unitholders, as more fully described in the Circular.

Other Business.

3. To transact any other business which may properly come before the Meetings.

The specific details of the matters proposed to be put before the. Meetings are set forth in the Circular accompanying
this Notice.

UNITHOLDERS OF ANY OF THE FUNDS ARE INVITED TO ATTEND THE MEETINGS. UNITHOLDERS WHO
ARE UNABLE TO ATTEND IN PERSON ARE REQUESTED TO DATE AND SIGN THE ENCLOSED FORM OF
PROXY OR PROXIES AND TO RETURN IT OR THEM TO COMPUTERSHARE TRUST COMPANY OF CANADA,
100 UNIVERSITY AVENUE, 9™ FLOOR, TORONTO ONTARIO M5 2Y1. IN ORDER TO BE VALID AND ACTED
UPON AT THE MEETINGS, FORMS OF PROXY MUST BE RETURNED NOT LESS THAN 24 HOURS BEFORE THE
TIME FOR HOLDING THE MEETINGS OR ANY ADJOURNMENT(S) THEREOF. .

Dated at Toronto, Ontario this 27t day of September, 2005.

———



BY ORDER OF THE BOARD OF DIRECTORS
OF EACH OF Brompton VIP Management
Limited, the manager of Brompton VIP Income
Trust, Brompton MVP Management Limited,
the manager of Brompton MVP Income Fund,
Brompton SI Fund Management Limited, the
manager of Brompton Stable Income Fund,
Brompton EWI Management Limited, the
manager of Brompton Equal Weight Income
Fund, Brompton Business Trust Management
Limited, the manager of Business Trust Equal
Weight Income Fund, Brompton Energy Trust
Management Limited, the manager of
Brompton Equal Weight Oil & Gas Income
Fund and Brompton Preferred Management
Limited, the manager of Flaherty & Crumrine
Investment Grade Preferred Fund

By:  Signed: Raymond R. Pether
Raymond R. Pether
President and Chief Executive Officer
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BROMPTON VIP INCOME TRUST
BROMPTON MVP INCOME FUND
BROMPTON STABLE INCOME FUND
BROMPTON EQUAL WEIGHT INCOME FUND
BUSINESS TRUST EQUAL WEIGHT INCOME FUND
BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND and
FLAHERTY & CRUMRINE INVESTMENT GRADE PREFERRED FUND

September 27, 2005
Dear Unitholders,

The attached notice of special meetings and joint management information circular are being
sent to you in connection with the upcoming special meetings of unitholders of the following funds
of the Brompton Group (each, a “Fund” and collectively, the “Funds”):

Brompton VIP Income Trust Brompton Equal Weight Oil & Gas Income Fund
Brompton MVP Income Fund Flaherty & Crumrine [nvestment Grade Preferred
Brompton Stable Income Fund Fund

Brompton Equal Weight Income Fund

Business Trust Equal Weight Income Fund

~ As a holder of units (a “Unitholder”) of any one or more of these Funds, you are invited to
attend, a special meeting of the Unitholders of the Fund (each, a “Meeting” and collectively, the
“Meetings”), to be held on Wednesday, October 26t, 2005 at 9:00 a.m. (Toronto time) at the offices of
Stikeman Elliott LLP, 199 Bay Street, 515t Floor, Toronto Ontario, M5L 189,

The purpose of these Meetings is to consider certain amendments to the declaration of trust
for each Fund. The proposed amendments are intended to allow for more efficient management of
each Fund and to provide other benefits to Unitholders, as more fully described in the attached joint
management information circular accompanying this letter (the “Circular”).

~ Additionally, if you are a Unitholder of Brompton VIP Income Trust or Brompton MVP
Income Fund, you will be asked to vote on an extraordinary resolution authorizing the merger (the
“Merger”) of these Funds. As described more fully in the Circular, the Merger will be effected on a
tax- déferred ‘rollover” basis and is being proposed to provide Unitholders of these Funds with the
opportumty to hold an investment in an entity that has a larger market capitalization, potential
increased liquidity and a lower management expense ratio. :

~ The Notice and Circular accompanying this letter both contain important in{ormation about
these proposals. We urge you to read these carefully and hope that we can count on your support at
the Meetings.



BY ORDER OF THE BOARD OF DIRECTORS
OF EACH OF Brompton VIP Management
Limited, the manager of Brompton VIP Income
Trust, Brompton MVP Management Limited,
the manager of Brompton MVP Income Fund,
Brompton SI Fund Management Limited, the
manager of Brompton Stable Income Fund,
Brompton EW! Management Limited, the
manager of Brompton Equal Weight Income
Fund, Brompton Business Trust Management
Limited, the manager of Business Trust Equal
Weight Income Fund, Brompton Energy Trust
Management Limited, the manager of
Brompton Equal Weight Oil & Gas Income
Fund and Brompton Preferred Management
Limited, the manager of Flaherty & Crumrine
Investment Grade Preferred Fund

By;‘@?

Raymond R. Pether
President and Chief Executive Officer




BROMPTON VIP INCOME TRUST
BROMPTON MVP INCOME FUND
BROMPTON STABLE INCOME FUND
BROMPTON EQUAL WEIGHT INCOME FUND
BUSINESS TRUST EQUAL WEIGHT INCOME FUND
BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND and
FLAHERTY & CRUMRINE INVESTMENT GRADE PREFERRED FUND

(individually a “Fund” and collectively the “Funds”)

NOTICE OF SPECIAL MEETINGS OF UNITHOLDERS

NOTICE IS HEREBY GIVEN THAT special meetings (collectively, the “Meetings”, or individually, a “Meeting”) of the
holders of trust units of each of Brompton VIP Income Trust (“VIP"), Brompton MVP Income Fund (“MVP”}, Brompton
Stable Income Fund (“Stabte”}, Brompton Equal Weight Income Fund (“EWI"), Business Trust Equal Weight Income Fund
{“BWI”), Brompton Equal Weight Oil & Gas Income Fund (“OGF”) and Flaherty & Crumrine Investment Grade Preferred
Fund (“FAC") will be held Wednesday, October 26, 2005 at 9:00 a.m. (Teronto time) at the offices of Stikeman Elliott LLP,
199 Bay Street, 51 Floor, Toronto Ontario, M5L 1B9 for the following purposes: :

VIP and MVP

1. Merger of VIP and MVP. To consider and, if deemed advisable, to pass an extraordinary -
resolution approving the proposed merger of VIP and MVP, and all matters ancillary to, or
necessary to implement, such merger, as more fully described in the joint management
information circular (the “Circular”) accompanying this notice of special meetings (the

“Notice”).
All Funds
2. Declaration of Trust Amendments. To consider and, if deemed advisable, to pass resolutions

approving certain amendments to the declaration of trust of each Fund intended to allow for
more efficient management of each Fund and to provide other benefits to Unitholders, as
more fully described in the Circular.

Other Business.

3. To transact any other business which may properly come before the Meetings.

The specific details of the matters proposed to be put before the Meetings are set forth in the Circular accompanying this
Notice. ' :

UNITHOLDERS OF ANY OF THE FUNDS ARE INVITED TO ATTEND THE MEETINGS. UNITHOLDERS WHO ARE

UNABLE TO ATTEND IN PERSON ARE REQUESTED TO DATE AND SIGN THE ENCLOSED FORM OF PROXY OR

PROXIES AND TO RETURN IT OR THEM TO COMPUTERSHARE TRUST COMPANY OF CANADA, 100 UNIVERSITY

AVENUE, 9™ FLOOR, TORONTO ONTARIO M5] 2¥1. IN ORDER TO BE VALID AND ACTED UPON AT THE

MEETINGS, FORMS OF PROXY MUST BE RETURNED NOT LESS THAN 24 HOURS BEFORE THE TIME FOR
- HOLDING THE MEETINGS OR ANY ADJOURNMENT(S) THEREOF,

Dated at Toronté, Ontario this 27t day of September, 2005.
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BY ORDER OF THE BOARD OF DIRECTORS
OF EACH OF Brompton VIP Management
Limited, the manager of Brompton VIP Income
Trust, Brompton MVP Management Limited,
the manager of Brompton MVP Income Fund,
Brompton S5f Fund Management Limited, the
manager of Brompton Stable Income Fund,
Brompton EWI Management Limited, the
manager of Brompton Equal Weight Income
Fund, Brompton Business Trust Management
Limited, the manager of Business Trust Equal
Weight Income Fund, Brempton Energy Trust
Management Limited, the manager of
Brompton Equal Weight Oil & Gas Income
Fund and Brompton Preferred Management
Limited, the manager of Flaherty & Crumrine
Investment Grade Preferred Fund

s

Raymond R. Pether
President and Chief Executive Officer



BROMPTON VIP INCOME TRUST
BROMPTON MVP INCOME FUND
BROMFPTON STABLE INCOME FUND
BROMPTON EQUAL WEIGHT INCOME FUND
BUSINESS TRUST EQUAL WEIGHT INCOME FUND
BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND and
FLAHERTY & CRUMRINE INVESTMENT GRADE PREFERRED FUND

(individually a “Fund” and collectively the “Funds”)

JOINT MANAGEMENT INFORMATION CIRCULAR

GENERAL PROXY INFORMATION

Solicitation of Proxies

This joint management information circular (the “Circular”) is furnished in' connection with the
solicitation of proxies to be used at a special meeting (each, a “Meeting” and collectively, the “Meetings”) of the
holders (the “Unitholders”) of units (the “Units”) of each Fund or at any adjournment thereof. The Meetings will
be held Wednesday, October 26, 2005 at 9:00 a.m. (Toronto time) at the offices of Stikeman Elliott LLP, 199 Bay
Street, 51* Floor, Toronto Ontario, M5L 1B9 for the purposes set forth in the notice of meeting accompanying this
Circular (the “Notice”). While it is expected that the solicitation will be primarily by mail, proxies may be
solicited personally or by telephone by directors, officers and employees of the managers of the Funds at nominal

~ cost. The Funds may also engage the services of a proxy solicitation company to provide solicitation services in

connection with the Meetings. The cost of the solicitation of proxies for a Fund will be borne by that Fund. The
information contained in this Circular is given as of the date hereof, unless otherwise specifically stated.

If you have any questions about the information contained in this Circular or require assistance in
completing the applicable form or forms of proxy, please contact Moyra MacKay, Corporate Secretary at (416)
642-6007.

Appointment of Proxies

Unitholders of any of the Funds who wish to vote their Units should complete, execute and deliver by
regular mail the applicable attached form of proxy or proxies to Computershare Trust Company of Canada
(" Computershare”), 100 University Avenue, 9% Floor, Toronto, Ontario M5] 2Y1, not less than 24 hours before the
time for the holding of the Meetings or any adjournunent(s) thereof. The record date for the Meetings has been
established as September 26, 2005 (the “Record Date”). Each Unitholder is entitled to one vote at the respective
Meeting(s) for each Unit of such Fund registered in the Unitholder's name at the close of business on the Record
Date. Only Unitholders of record of any of the Funds as at the Record Date are entitled to receive notice of, and to
vote in person or by proxy at, the respective Meeting(s).

The individuals named in the accompanying forms of proxy are officers of the Manager of the Fund to
which the proxy relates. You have the right to appoint a person (who need not be a Unitholder) other than the
persons named in the accompanying form of proxy to represent you at the respective Meeting by inserting
such person’s name in the blank space provided in the form of proxy delivered with the Circular and deliver
the completed proxy as set forth above.

Revocability of Proxies

You may revoke a proxy given for use at a Meeting at any time prior to its use. In addition to revocation
in any other manner permitted by law, you may revoke a proxy before it is used by depositing an instrument in
writing executed by you or your attorney authorized in writing, or, where the Unitholder is a corporation, by a
duly authorized officer or attorney of the corporation, with (i} Computershare, at any time up to and including
the last business day preceding the day of the applicable Meeting, or any adjournment thereof, at which the proxy
is to be used, or (ii) the Chairman of the applicable Meeting on the day of the Meeting or any adjournment
thereof, prior to the commencement of the Meeting.



Book-Entry System

The Units of each of the Funds are held in book-entry form through The Canadian Depository for
Securities Lirnited (“CDS"). CDS is a limited purpose corporation organized as a “clearing corporation” under
the applicable provincial securities regulatory authorities. CDS is owned or controlled by its participants (“CD$
Participants”) and was created to hold securities for CDS Participants and to facilitate the clearance and
settlement of securities transactions between CDS Participants through electronic book entries, thereby
eliminating the need for physical movement of certificates. CDS Participants include securities brokers and
deaters, banks, trust companies, and clearing corporations. Indirect access to the CDS system is also available to
others such.as bankers, brokers, dealers and trust companies that clear through or maintain a custodial
relationship with a CDS Participant, either directly or indirectly (“Indirect Participants”).

Non-Registered Holders

As a result of the Funds issuing their Units in book-entry form only, CDS is the sole registered Unitholder
of each of the Funds. Only registered Unitholders or the persons they appoint as proxies are permitted to vote at
the respective Meetings. All of the beneficial holders of Units of any of the Funds (the “Non-Registered
Holders”) hold their Units through either CDS Participants or Indirect Participants {collectively,
“Intermediaries”). In accordance with National Instrument 54-101 of the Canadian Securities Administrators,
copies of the Notice, this Circular, and forms of proxy (together, the “meeting materials”) have been delivered to
CDS and the Intermediaries for onward distribution to Non-Registered Holders. Intermediaries are required to
forward the meeting materials to each Non-Registered Holder unless a Non-Registered Holder has waived its
right to receive them. Generally, Non-Registered Holders who have not waived the right to receive meeting
materials will be given voting instruction forms which, if the Non-Registered Holder desires to vote or be
appointed a proxy, must be completed and signed by the Non-Registered Holder in accordance with the
directions on the voting instruction forms (which may in some cases permit the completion of the voting
instruction form by telephone or the Internet). The purpose of this procedure is to permit Non-Registered
Holders to direct the voting of the Units they beneficially own. If a Non-Registered Holder who receives a voting
instruction form({s) wishes to vote at the Meetings in person (or have another person attend the Meetings and vote
on behalf of the Non-Registered Holder), the Non-Registered Holder should strike out the names of the persons
named as proxy on the voting instruction form(s) and insert the Non-Registered Holder’s {or such other person’s)
name in the space provided and otherwise follow the instructions on the form(s). Non-Registered Holders
should carefully follow the instructions of their Intermediaries.

Exercise of Discretion by Proxy

The Umts represented by proxy({ies) which are hereby solicited (if properly executed and deposited) will
be voted at the applicable Meeting and, where you specify a choice with respect to any matter to be acted upon,
such Units will be voted in accordance with the specification so made. In the absence of such specification,
Units will be voted FOR of the proposed resclutions of the Unitholders of the applicable Fund(s) at the
applicable Meeting(s). The accompanying forms of proxy also confer discretionary authority upon the
persons named in the proxies with respect to amendments to or variations of the matters set out in the Notice
and with respect to other matters that may properly come before the Meetings. As of the date of this Circular,
none of the Managers know of any such amendments, variations or other matters that may properly come before
the Meetings. However, if any such amendments, variations or other matters are properly brought before the
Meetings, the persons named in the accompanying form of proxy will vote on such matters in accordance with
their best judgment.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference into this Circular from documents filed with securities
commissions or similar authorities in Canada. Copies of the documents incorporated by reference herein may be
obtained on request without charge from Brompton Funds, Suite 2930, P.O. Box 793, Bay Wellington Tower, BCE
Place, 181 Bay Street, Toronto, Ontario M5] 2T3.

The following documents filed with the various provincial securities commissions or similar authorities
in Canada, are specifically mcorporated into and form an integral part of this Circular:
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» the annual information form of each Fund dated May 19, 2005;

» the comparative financial statements, together with the accompanying report of the auditors, for the fiscal
year ended December 31, 2004 of each of VIP and MVP; and

e management’s discussion and analysis of financial condition and results of operations of each of VIP and
MVP for the fiscal year ended December 31, 2004.

INFORMATION CONCERNING THE FUNDS

Each Fund is a closed-end investment trust established under the laws of the Province of Ontario
pursuant to a declaration of trust. The trustee of each Fund, other than FAC, is Computershare Trust Company of
Canada and the trustee of FAC is Brompton Preferred Management Limited (collectively, the “Trustee”). Each
Fund.is managed by a management company (each, a “Manager” and collectively, the “Managers”) pursuant to a
management agreement and the authority delegated to each Manager by the Trustee of each Fund pursuant to its
respective declaration of trust (each, a “Declaration of Trust”). The following chart sets out the date of
establishment and the date of the initial pubic offering of each Fund, the name of the Manager, and the number of
Units outstanding, closing trading price and net asset value per Unit for each Fund as of September 15, 2005:

DETAILS FOR EACH FUND
Name of Fund Date Established: Date of Initial Manager Number of Units Closing Unit Net Asset Value
' Public Offering outstanding as at priceon - per Unit as at
September 15, September 15, September 15,
2005 2005 2005
8 {§

Brompton VIP October 25, 2001 February 19, 2002 Brompton VIP 8,075,197 14.35 14.93
Income Trust . Management
{(“VIP") Limited
Brompton MVP May 22, 2002 July 17, 2002 Brompton MVP 3,974,352 15.05 15.94
Income Fund Management
("MVP") Limited
Brompton Stable October 1, 2002 December 9, 2002 Brompton SI 6,596,407 14,12 14.64
Income Fund Fund
(“Stable”) Management

Limited
Brompton Equal May 26, 2003 July 16, 2003 Brompton EWI 31,588,034 13.06 13.60
Weight Income Management )
Fund (EWI") Limnited
Business Trust September 25, October 22, 2003 Brompton 5,113,136 11.95 12,03
Equal Weight 2003 Business Trust
Income Fund Management
(“BW1") Limited
Brompton Equal September 28, October 7, 2004 Brompton Energy 41,870,918 11.80 1217
Weight Oil & Gas 2004 Trust
Income Fund Management
(“OGF") Limited :
Flaherty & April 28, 2004 May 17, 2004 Brompton 7405,349 2325 23.67
Crumrine Preferred (as at September (as at September
[nvestment Grade Management 16, 2005) 16, 2005)
Preferred Fund Limited
(“FAC")

1
PARTICULARS OF MATTERS TO BE ACTED UPON AT THE MEETINGS
1. Merger of VIP and MVP

Unithc.;lders of VIP {collectively referred to herein as the “VIP Unitholders” and individually as a “VIP

"Unitholder”) and unitholders of MVP (collectively referred to herein as the “MVP Unitholders” and individually

as a “MVP Unitholder”) are being asked to approve the merger of VIP and MVP (the “Merger”} into a single
trust (the “Continuing Trust”), which, if approved, is expected to occur on or about January 1, 2006 (the
“Effective Date”). VIP Unitholders will continue as, and MVP Unitholders will become, unitholders of, the
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Continuing Trust. The Merger will enable VIP Unitholders and MVF Unitholders to have the opportunity to hold
an investment in an entity that has a larger market capitalization, potential increased liquidity and a lower
management expense ratio. The Merger will be effected on a tax-deferred “rollover” basis at an exchange ratio
based on the relative net asset values of VIP and MVP.

Historical Performance

VIP completed its initial public offering on February 19, 2002 issuing 9,875,000 Units and raising gross
proceeds of $98,750,000 (including Units issued pursuant to the over-allotment option). As at September 15, 2005,
there were 8,075,197 Units of VIP issued and outstanding having a market capitalization of $115.9 million. The
net asset value per Unit and the closing trading price of Units of VIP as at such date were $14.93 and $14.35,
respectively. The closing trading prices and volume of trading of Units of VIP since inception are set forth in the

" chart below. Reference is made to the documents incorporated by reference herein, which provide additional

information relating to VIP, including the net asset value and distribution history.

Brompton VIP Income Trust

I Monthl VIP'U-T BROMPTOMN VIP INCOME TRLIST

Closing Price
L 14 60
L1300
. 12,0
\/ E—ILUB
L 10,00
Volume ;—G.SM
-0 4
-0, 30
0. LM
[N I 1] Ilnl L
Apr-02 n.ug.nz Jan- 02 May-ﬂB 0:.433 Feb—04 Jun-ﬁ4 0c=-a4 Feb~55 Jun-e= Sep-05

{Source: Thomson Financial)

MVP completed its initial public offering on July 17, 2002 issuing 8,200,000 Units and raising gross
proceeds of $82,000,000 (including Units issued pursuant to the over-allotment option}. As at September
15, 2005, there were 3,974,352 Units of MVP issued and outstanding having a market capitalization of
$59.8 million. The net asset value per Unit and the closing trading price of Units of MVP as at such date
were $15.94 and $15.05, respectively. The closing trading prices and volume of trading of Units of MVP
since inception are set forth in the chart below. Reference is made to the documents incorporated by
reference herein, which provide additional information relating to MVP, including the net asset value and
distribution history.
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Brompton MVP Income Fund
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Reasons for the Merger

The Merger is being proposed to enable VIP Unitholders and MVP Unitholders to hold Continuing Trust
Units which will have a market capitalization, based on current prices and units outstanding, of over $175
million. This is expected to reduce the operating costs of the Continuing Trust on a per unit basis and increase
ongoing liquidity of the Continuing Trust Units on the Toronto Stock Exchange (the “TSX"). Under a merged
trust, administrative cost savings will be realized through eliminating the duplication of certain third party costs
including transfer agent fees, audit fees, legal fees, exchange listing fees, printing fees and mailing and reporting
costs. Any net cost savings will benefit Continuing Trust Unitholders.

If approved, the Merger will be effected on a tax-deferred “rollover” basis. This will allow MVP
Unitholders to defer any capital gain on their Units which for an original investor in MVP would represent, based
on available tax information, approximately 40% of the net asset value as at August 31, 2005. Also if the Merger is
approved, VIP Unitholders and MVP Unitholders, regardless of how they vote, will be entitled to redeem their
investment and receive 100% of the net asset value per Unit of the Continuing Trust on or prior to the Effective
Date of the Merger.

" Impact of the Merger on the Portfolio and the Loan Facilities

Pursuant to the Merger, the investment portfolios for VIP and MVP will be consolidated. The Continuing Trust
will adopt the investment strategy of MVP, which utilizes an active asset and sector allocation strategy to invest
in a diversified portfolio of income trusts and high-yield debt across a broad range of industries and geographic
areas. The investment focus will be on business funds with smaller weightings in real estate investment trusts, oil
and gas funds, power and pipeline funds, high-yield debt and special situations. At this time, the portfolio
manager does not expect to significantly alter the investment portfolio of the Continuing Trust. VIP and MVP
currently pay out distributions at the same annualized rate of $1.00 per unit. The Continuing Trust anticipates
that it will continue to pay distributions at this rate. See "Risk Factors".

As of the date of this Circular, with no adjustment to the existing debt levels of VIP and MVP, the
Continuing Trust would have debt representing approximately 16% of its total assets. The Continuing Trust will
maintain the ability to borrow up to 25% of total assets, which currently exists in both VIP and MVP.
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Recommendation of the Manager

The boards of directors of the Manager of each of VIP and MVP have unanimously determined that the
Merger is in the best interests of VIP Unitholders and MVP Unitholders. In reaching their conclusion, the boards
of directors considered, among other things, the reasons set forth above under “Merger of VIP and MVP -
Reasons for the Merger”. The full text of the form of extraordinary resolution to be passed by VIP Unitholders
and MVP Unitholders approving the Merger and the amendments to the Declarations of Trust governing each of
VIP and MVT that are necessary to give effect to the Merger, as described below under “Procedure for the Merger
to Become Effective”, are annexed hereto as Appendices “A” and “B”, respectively.

The Board of Directors of each of the Managers of VIP and MVP unanimously recommend that:

. the VIP Unitholders vote FOR the extraordinary resolution set forth in the attached Appendix “A “,
approving the Merger (the “VIP Merger Resolution”); and

. the MVP Unitholders vote FOR the extraordinary resolution set forth in the attached Appendix “B *,
approving the Merger (the “MVP Merger Resolution”).

The VIP Merger Resolution requires the approval of not less than two-thirds of the votes cast by VIP
Unitholders present in person or by proxy at the Meeting and the MVP Merger Resolution requires the approval
of not less than two-thirds of the votes cast by MVP Unitholders present in person or by proxy at the Meeting,
respectively.

It is the intention of the persons named in the enclosed forms of proxy relating to the Merger, if not
expressly directed to the contrary in such proxies, to vote such proxies FOR the extraordinary resolutions set forth
in the attached Appendices “A" and “B “, respectively.

Procedure for the Merger to Become Effective

If the Merger is implemented, VIP Unitholders will continue as, and MVP Unitholders will become,
Continuing Trust Unitholders. Subject to the fulfillment of the conditions to the Merger described under “Merger
of VIP and MVP - Conditions to the Merger”, it is anticipated that the Merger will become effective on the
Effective Date with VIP being the Continuing Trust. The following events will occur in order to give effect to the
Merger:

. The Declaration of Trust for VIP (being- the Continuing Trust} will be amended as required in order to
implement the Merger.

. The Declaration of Trust for MVP will be amended as required in order to implement the Merger.

. The Exchange Ratio will be calculated based on the relative net asset value of each of VIP and MVP as at
the close of trading on the TSX on the day prior to the Effective Date.

. On the Effective Date, MVP will transfer all of its property and liabilities to VIP in consideration for the
issue to MVP of an appropriate number of VIP Units based on the Exchange Ratio.

. On the Effective Date, all of the MVP Units will be automatically redeemed and each MVP Unitholder

will receive Continuing Trust Units equal in number to the number of MVP Units held by such MVP
Unitholder multiplied by the Exchange Ratio.

. All tax elections and tax returns in connection with the Merger will be prepared and filed by VIP and
MVP, .
. Followin'g the Merger, VIP will change its name to “Brompton VIP Income Fund”, and will continue

trading under the symbol “VIP.UN".
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Basis of Exchange

Units of MVP will be exchanged for Continuing Trust Units at an exchange ratio (the “Exchange Ratio”)
calculated based on the relative net asset value of each of VIP and MVP as at the close of trading on the TSX on
the business day prior to the Effective Date, which net asset values will be calculated in accordance with the
provisions of the Declaration of Trust relating to each of VIP and MVP. Unitholders of VIP will continue to hold
the same number of Units of the Continuing Trust. By way of illustration, if on the day prior to the Effective Date
the net asset value of VIP was $14.93 per VIP Unit and the net asset value of MVP was $15.94 per MVP Unit, then
on the Merger, each VIP Unit would be equal to 1.0 Continuing Trust Unit and each MVP Unit would be
exchanged for 1.0676 Continuing Trust Units (being $15.94 divided by $14.93).

No fractional Continuing Trust Units will be issued upon the Merger and such fractional interests shall
not entitle the owner thereof to exercise any rights as a Unitholder of the Continuing Trust.
, f
Exchange of Units

If the Merger is approved, VIP Unitholders and MVP Unitholders are not required to take any action in
order to be recognized as Continuing Trust Unitholders and to be in a position to trade Continuing Trust Units
following the Merger. -

On the Effective Date, each VIP Unit held by VIP Unitholders will equal one Continuing Trust Unit and
each MVF Unit held by. MV Unitholders will automatically be exchanged for that number of Continuing Trust
Units as calculated by reference to the Exchange Ratio. Registration of such beneficial interests in Continuing
Trust Units will be made only through the book-based system administered by CDS. On the Effective Date, the
Trustee will deliver to CDS a certificate evidencing the aggregate number of Continuing Trust Units held by the
Continuing Trust Unitholders on the Merger.

Conditions to the Merger

The currently outstanding VIP Units and MVP Units are listed and posted for trading on the TSX. An
application to the TSX has been made for approval of the listing of the VIP Units (which will be the Continuing
Trust Units following the Merger) which are to be issued in connection with the Merger and such units will,
subject to such approval and the fulfillment of the TSX’s requirements, be listed and posted for trading on the
TSX following completion of the Merger. Following the Effective Date, the MVP Units will be delisted from the
TSX.

Failure to Meet the Conditions to the Merger

There is no assurance that the conditions to the Merger will be satisfied on a timely basis, if at all. If the
conditions to the Merger are not satisfied prior to the Effective Date, VIF and MVP will not merge but will
continue as separate trusts.

Tax Considérations

If approved, the Merger will be effected on a tax-deferred “rollover” basis. The disposition by MVP
Unitholders of MVP Units in exchange for units of the Continuing Trust {the “Continuing Trust Units”) will
generally not result in capital gains or losses for MVP Unitholders and VIP Unitholders will not be subject to any
material Canadian federal income tax consequences as a result of the Merger. MVP Unitholders will be deemed
to acquire the Continuing Trust Units at a cost equal to the “cost amount” (as such term is defined in the Income
Tax Act) of his or her Units of MVP. Following the Merger, the normal tax rules applicable to VIP Unitholders
and MVP Unitholders will continue to apply to the Continuing Trust and to the Continuing Trust Unitholders,
including former MVP Unitholders.

ADDITIONAL INFORMATION REGARDING THE CONTINUING TRUST

Except as described herein, the attributes of the Continuing Trust will be the same in all material respects
as the attributes of VIP.
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Investment Ob]echves
The mvestment objectives of the Contmumg Trust will be substanhally the same as MVP, which are to:

. provide the Continuing Trust Unitholders with a high level of income through receipt of monthly cash
distribution(s) (the “Distributions”}; and -

. preserve the net asset value of the Continuing Trust.

The Manager

Brompton VIP Management Limited will be the manager of the Continuing Trust (the “Manager”) on the
same terms and conditions as are currently in place for VIP and MVP, including the payment to the Manager of
an annual fee equal to 0.85% per annum of net asset value of the Continuing Trust, calculated and payable
menthly in arrears plus applicable taxes. The Manager is responsible for fees payable to the Advisor (defined
below). As is the case with VIP and MVP, the Continuing Trust will be responsible for all of its service and
operating expenses.

The Advisor;

MFC Global Investment Management will continue to be the advisor of the Contmumg Trust (the
“Advisor”) to 1mp!ement the investment strategy subject to the investment restrictions and to select and manage
the Continuing Trust Investments.

Voting Rights in Respect of Continuing Trust Investments

The Continuing Trust Unitholders will have no voting rights in respect of the fund investments acquired
and managed by the Advisor on behalf of the Continuing Trust. From time to time, the Advisor will determine
whether or not to exercise the voting rights attached to the Continuing Trust investments and, if so, how such
securities will be voted.

Continuing Trust Units

The Continuing Trust is authorized to issue an unlimited number of transferable, redeemable units of
beneficial interest, each of which represents an equal, undivided interest in the net assets of the Continuing Trust.
Fractions of Continuing Trust Units may be issued which will have the same rights, restrictions, conditions and
limitations attaching to whole Continuing Trust Units in the proportion which they bear to a whole Continuing
Trust Unit, except fractional Continuing Trust Units will not have the right to vote.

All Continuing Trust Units have equal rights and privileges. Each whole Continuing Trust Unit is
entitled to one vote at all meetings of Continuing Trust Unitholders and is entitled to participate equally with
respect to any and all distributions made by the Continuing Trust, including distributions of net income and net
realized capital gains, if any. On termination or liquidation of the Continuing Trust, the holders of outstanding
Continuing Trust Units of record are entitled to receive on a pro rata basis, all of the assets of the Continuing Trust
remaining after payment of all debts, liabilities and liquidation expenses of the Continuing Trust. Continuing
Trust Units are issued only as fully paid and are non-assessable.

Continuing Trust Distributions

Continuing Trust Unitholders are entitled to participate equally in respect of each Continuing Trust Unit
held with respect to any and all distributions made by the Continuing Trust. Distributions by the Continuing
Trust are expected to be paid on or before the tenth business day of the month to the Continuing Trust
Unitholders of record at the close of business on the last business day of the preceding month. The Continuing
Trust may make other distributions at any time in addition to monthly distributions, if the Manager considers it
appropriate.

The, distributions received by the Continuing Trust from issuers whose securities are included in the
portfolio may vary from month to month and certain of these issuers may pay distributions less frequently than
monthly, with the result that the monthly cash available for distribution to Continuing Trust Unitholders could
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vary substanﬁally and there can be no assurance that the Continuing Trust will make any distributions in any
particular month or months.

The Continuing Trust is subject to tax under Part I of the Income Tax Act (Canada) (the “Tax Act”) on the
amount of its income for tax purposes for the year, including net realized taxable capital gains, less the portion
thereof that it claims in respect of the amounts paid or payable to the Continuing Trust Unitholders in the year.
Provided the Continuing Trust makes distributions in each year of its net income and net realized capital gains,
and provided the Continuing Trust deducts in computing its income the full amount available for deduction in
each year, the Continuing Trust will not generally be liable for income tax under Part [ of the Tax Act. In order to
ensure this result, the Declaration of Trust provides that an Additional Distribution will, if necessary, be
autornatically payable in each year to the Continuing Trust Unitholders of record on December 31 (the
“Additional Distribution”). The Additional Distribution may be necessary where the Continuing Trust realizes
income for tax purposes which is in excess of the monthly Distributions paid or made payable to the Continuing
Trust Unitholders during the year. In the event that the Continuing Trust does not have cash in an amount
sufficient to pay the full amount of the Additional Distribution, such Additional Distribution may, at the option
of the Trustee, be satisfied by the issuance of additional Continuing Trust Units having a value equal to the cash
shortfall. Following such issue of additional Continuing Trust Units, the outstanding Continuing Trust Units will
be automatically consolidated on a basis such that the number of consolidated Continuing Trust Units (before
giving effect to any redemption of Continuing Trust Units on such date) is equal to the number of Continuing
Trust Units outstanding immediately preceding the Additional Distribution Date, except in the case of a non-
resident Continuing Trust Unitholder if tax was required to be withheld in respect of the Distribution, in which
case the consolidation will result in such Continuing Trust Unitholder holding that number of Continuing Trust
Units equal to (i} the number of Continuing Trust Units held by such Continuing Trust Unitholder prior to the
Distribution plus the number of Continuing Trust Units received by such Continuing Trust Unitholder in
connection with the Distribution (net of withholding taxes) multiplied by (ii) the fraction obtained by dividing the
aggregate number of Continuing Trust Units outstanding prior to the Distribution by the aggregate number of
Continuing Trust Units that would be outstanding following the Distribution and before the consolidation, if no
withholding were required in respect of any part of the distribution payable to any Continuing Trust Unitholder.

On or before each March 31, the information necessary to enable such Continuing Trust Unitholder to
complete an income tax return with respect to amounts paid or payable by the Continuing Trust to the
Continuing Trust Unitholder in the preceding taxation year of the Continuing Trust will be made available to
Continuing Trust Unitholders.

* Termination of the Continuing Trust

The Continuing Trust will be terminated upon not less than 90 days written notice to the Manager from
the Trustee that an ordinary resolution calling for the termination of the Continuing Trust has been approved ata
duly converied meeting of Continuing Trust Unitholders, provided that Continuing Trust Unitholders voting in
favour of such ordinary resolution represent Continuing Trust Units equal to at least 10% of the Continuing Trust
Units outstanding on the record date of the meeting held to approve such ordinary resolution. In addition, the
Manager of VIP is proposing at the Meeting that Unitholders approve an amendment to the termination
provisions to allow the Manager to terminate the Continuing Trust without Unitholder approval, if, in the
Manager’s opinion, it would be in the best interests of the Unitholders. Prior to the date the Continuing Trust is
terminated (the “Termination Date”), the Manager will instruct the Advisor to convert the Continuing Trust
Investments to cash to the extent practicable and will satisfy or make appropriate provision for all liabilities of the
Continuing Trust. The Manager may, in its discretion and upon not less than 30 days notice to the Continuing
Trust Unitholders, extend the Termination Date by a period of up to 180 days if the Advisor advises the Manager
that the Advisor will be unable to convert all of the Continuing Trust Investments to cash prior to the original
Termination Date and the Manager determines that it would be in the best interests of the Continuing Trust
Unitholders'to do so. The Continuing Trust will distribute to Continuing Trust Unitholders their pro raia portions
of the remaining assets of the Continuing Trust which will include cash and, to the extent liquidation of certain
assets is not practicable or the Advisor considers such liquidation not to be appropriate prior to the Termination
Date, such unliquidated assets in specie rather than in cash, subject to compliance with any securities or other laws
applicable to such Distributions. Following such Distribution and wind-up, the Continuing Trust will be
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dissolved. The Continuing Trust will also be terminated in the event of the resignation of the Manager if a
replacement manager has not been appointed within 120 days of the date upon which the Manager gives notice to
the Trustee of its resignation. Such termination shall occur on the date which is 60 days following the end of the
aforementioned 120-day period.

Meetings of Continuing Trust Unitholders -

A meeting of Continuing Trust Unitholders may be convened by the Trustee at any time and must be
convened if requisitioned by the beneficial holders of not less than 10% of the Continuing Trust Units then
outstanding by a written requisition specifying the purpose of the meeting. The Continuing Trust does not intend
to hold annual meetings of the Continuing Trust Unitholders.

Risk Factors

The risk factors which VIP Unitholders and MVP Unitholders should be aware of relating to an
investment in the Continuing Trust are set out in the annual information forms of VIP and MVP dated May 19,
2005, the contents of which annual information forms are specifically incorporated by reference herein.

2 Amendments to the Declaration of Trust for each Fund

As a result of recent changes to the regulations applying to closed-end investment funds, the managers of
various Brompton Funds reviewed the Declarations of Trust governing the Funds. Based on these reviews and
after assessing the experience to date of the Managers in administering the Funds and changes in industry
practices, the Managers are proposing to Unitholders amendments to certain portions of the Declarations of Trust
(i} to conform to current regulatory requirements and industry practices, and (ii) to provide greater flexibility and
certainty in the administration of the Funds and to reduce administrative costs. The Manager of MVP is also
recommending that MVP Unitholders pass these resolutions in the event that the Merger is not approved. The
text of the resolutions which the Unitholders of each Fund are being asked to consider is set forth in the
appendices to the Circular.

A. Amendments to Allow far More Efficient Management of the Funds

Amendment to Financial Statement Requirements for all Funds

The Declarations of Trust for all Funds currently provide that quarterly and annual financial statements
shall be provided to Unitholders. In order to reduce administrative costs associated with the preparation and
mailing of such financial statements, and to bring the Declarations of Trust into conformity with current rules and
regulations regarding investment funds (which do not require the Funds to prepare or provide to Unitholders
financial statements for the first and third quarters), Unitholders of all Funds will be asked to consider and, if
thought fit, to pass a resolution amending the requirement so that the Funds will only be required to provide
Unitholders with such financial statements and other continuous disclosure documents as may be required by
applicable law.

Amendment Regarding the Calling of Unitholder Meetings for all Funds

Currently, the Declarations of Trust for all of the Funds provide specific requirements regarding the
provision of notices of Unitholder meetings, with respect to both the timing and the form of such notices. In
order to bring the Declarations of Trust into conformity with applicable laws and regulations, including the
recent enactment of rules relating to communicating with Non-Registered Unitholders, and in order to avoid

_requiring further amendments to the Declarations of Trust if the applicable rules and regulations should change

at a later date, Unitholders will be asked. to consider and, if thought fit, to pass a resolution amending the
Declarations of Trust to provide that the Funds will call Unitholder meetings in accordance with applicable law.

Amendment to Amendment Provisions for all Funds

The Declarations of Trust for all Funds currently permit certain amendments to be made to the
Declarations of Trust without approval of or notice to Unitholders, provided that that the Fund obtains an
opinion from its counsel that such amendments are necessary or advisable for the correction of typographical
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mistakes or to cure ambiguities or defective or inconsistent provisions or omissions, or manifest errors. The
Managers believe that it is unnecessary to require an opinion of counsel as to these matters, as there is no
detrimental effect on Unitholders if a Declaration of Trust is amended to cure these types of mistakes. Therefore,
Unitholders will be asked to consider and, if thought fit, to pass a resolution deleting from the Declarations of
Trust of all Funds the requirement to obtain an opinion from counsel on these matters. In addition, Unitholders
will be asked to consider and, if thought fit, to pass a resolution adding to each of the Declarations of Trust the
ability of the Trustee to amend such Declarations of Trust without the consent of, or notice to, Unitholders in
order to bring the declaration of Trust into conformity with applicable laws, rules and policies of Canadian
securities regulators or with current practice within the securities or investment fund industries, provided that
such amendments do not, in the opinion of the Manager, adversely affect Unitholders.

Amendment to Certificate Requirements for all Funds

The Declarations of Trust for all Funds currently sets out lengthy requirements as to the form and content
of Unit certificates. In order to simplify the Declarations of Trust and to allow the Funds the flexibility to adapt
the form and content of their Unit certificates to changing legal requirements, Unitholders of all Funds will be
asked to consider and, if thought fit, to pass a resolution deleting the specific form and content requirement for
Unit certificates from each Declaration of Trust and substituting therefor the requirement that Unit certificates be
in such form as may be approved from time to time by the Manager of the Fund, subject to applicable law.

Amendment to Repurchase Language for all Funds

Currently, the Declarations of Trust for all Funds provides that the Fund may purchase Units of such
Fund for cancellation, not to exceed certain specified limits within a 12-month period. In order to make the
“language regarding this purchase of Units consistent throughout all of the Declarations of Trust, and to conform
to applicable laws, Unitholders of all Funds will be asked to consider and, if thought fit, to pass a resolution
amending the provision in each Declaration of Trust to provide that each Fund may purchase Units subject to
applicable law and stock exchange requirements.

Amendiment to Notice Provisions for Notice of Subdivision or Consolidation of Units for all Funds

Currently, none of the Declarations of Trust provide that Units of a Fund may be consolidated: or
subdivided upon notice to Unitholders. In order to bring the Funds into conformity with other investment funds
currently in the market, Unitholders of each of the Funds will be asked to consider and, if thought fit, to pass a
resolution to amend each of the Declarations of Trust to allow each Fund to subdivide or consolidate its Units
.provided that notice of any such consolidation or subdivision is first disseminated to the public by press release.

Amendment to Method of Provision of Tax Information to Unitholders for all Funds except OGF

Currently, the Declarations of Trust for all Funds except OGF provide that the Fund shall mail to each
Unitholder annually the information necessary to enable such Unitholder to complete an income tax return with
respect to amounts paid or payable by the Fund to such Unitholder in the preceding taxation year. However, the
current procedure followed by the Funds is that the tax information is provided by each Fund to CDS, and CDS
then sends such tax information to CDS Participants who are responsible for mailing such information to
Unitholders. Therefore, in order to bring the Declarations of Trust for all Funds except OGF (which already
contemplates this current procedure) into conformity with current practice, Unitholders of all Funds except OGF
will be asked to consider and, if thought fit, to pass a resolution amending the Declarations of Trust for such
Funds to provide that the Funds will make such tax information available to Unitholders.

Amendment to Manager’s Ability to Terminate a Fund for all Funds except FAC and to Method of Notice of
Termination for all Funds

Currently, only the Declaration of Trust for FAC provides the Manager with the ability to terminate the
Fund without: Unitholder approval if, in the Manager's opinion, it would be in the best interests of the
Unitholders to terminate the Fund. The Managers of the Funds believe that the ability to terminate the applicable
Fund is reasonable and in the best interests of the Unitholders, as it eliminates the costs associated with
Unitholder approval. Therefore, Unitholders of each Fund except FAC will be asked to consider and, if thought
fit, to pass a resolution adding to the Declarations of Trust for each Fund other than FAC the ability to terminate
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the Fund if, in the Manager’s opinion, it would be in the Unitholders’ best interests. In addition, the Declarations
of Trust for all of the Funds currently provide that a Fund may be terminated with the approval of the
Unitholders of such Fund, provided that, among other things, notice of approval of such ordinary resolution is
published in:a national newspaper. In order to reduce administrative costs to the Funds, Unitholders of the
Funds will be asked to consider and, if thought fit, to approve a resolution amending the Declarations of Trust of
each of the Funds to allow such notice to be provided by press release rather than publication in a national
newspaper.

Amendment to Allow the Portfolio Manager of FAC to be Paid its Fee in Units

Currently, the Declaration of Trust for FAC does not contemplate the payment of the fee to the Portfolio
Manager in Units of FAC. In order to be consistent with other Brompton Funds, Unitholders of FAC will be
asked to consider and, if thought fit, to pass a resolution amending the Declaration of Trust of FAC to give the
Trustee the ability to pay the Portfolio Manager of FAC in Units of FAC, at the Portfolio Manager’s option. Any
such Units will be issued based on the net asset value per Unit as at the last day of the applicable month.
Currently, there are 118,613 Units reserved for issuance to the Manager and, if this resolution is approved, the
Portfolio Manager, on a combined basis.

To be effective, the resolutions to make the various amendments described above must be passed by a
simple majority of the votes cast thereon by Unitholders of each of the Funds at the applicable Meeting. The
board of directors of the Manager of each of the Funds unanimously recommends that Unitholders of each of
the Funds vote in favour of these resolutions. The persons designated in the applicable form of proxy, unless
instructed otherwise, intend to vote FOR these resolutions.

B. Amendments Relating to Redemptions

Amendment to Redemption Dates and Redemption Notice Periods for all Funds except OGF

The redemption dates for the various Funds currently range from March to December of each year. The
Managers of each of the Funds believe that the redemption process would be streamlined and administrative
costs would be reduced if the redemption dates for the Funds occurred in either Novemnber or December of each
year. Accordingly, Unitholders will be asked to consider and, if thought fit, to pass a resolution to change the
redemption date for Stable, BWI and FAC to the second last business day of November and in the case of VIP,
MVP and EWI to change the redemption date to the second last business day in December. The Declaration of
- Trust of EWI will also be amended to provide that the month in which the annual rebalancing will occur will be
in January of each year.

In addition, currently the Declarations of Trust for each of VIP, MVP and Stable provide that Unitholders
of such Funds must deliver notices of redemption to their CDS Participant at least five business days prior to the
redemption date for the particular Fund, while the Declarations of Trust for each of EWI, BWI and FAC provide
that Unitholders of such Funds must deliver notices of redemption to their CDS Participant, in the case of EWI, at
least 7 business days and, in the case of BWI and FAC, at least 15 business days prior to the redemption date,
respectively. In more recent Funds, the redemption notice period is at least 20 business days prior to the
redemption date. In order to provide consistency amongst the Funds and to allow the Managers of the Funds an
appropriate amount of time to process the redemption notices and liquidate the necessary portfolio securities to
fund such redemptions in an orderly manner, the Managers of each of the Funds believe that the appropriate
redemption notice period is 20 business days prior to the redemption date. Unitholders of the Funds will also be
asked to change the redemption notice period to 20 business days prior to the redemption date. Unitholders
should also note that in connection with the proposal to amend the Declaration of Trust to change the redemption
date, the notice period for such redemption date occurring on November 29, 2005 will be 10 business days prior
to the redemption date.

Amendment to Redemption Amount for each of VIP, MVP, Stable, EWT and BWI

Currently, the Declarations of Trust of each of VIP, MVP, Stable, EWI and BWI provide that the
entitlement of a Unitholder to a redemption price in respect of Units properly surrendered for redemption is



L

-13-

equal to the net asset value per Unit of such Fund determined in accordance with the provisions of the applicable
Declaration of Trust. In order to bring these Declarations of Trust into conformity with other Brompton Funds,
Unitholders of each of VIP, MVP, Stable, EWI and BWI will be asked to consider and, if thought fit, to pass a
resolution to,amend the redemption amount so as to exclude from such amount any costs associated with the
redemption, mcludmg brokerage costs. The Managers of these Funds believe that it is more appropriate for such
costs to be borne by the redeeming Unitholder as opposed to the Fund and, in turn, the remaining Unitholders,

Ta be effective, the resolutions to make the various amendments described above must be passed by a
two-thirds ma]onty of the votes cast thereon by Unitholders of the Funds at the applicable Meeting. The board
of directors of Brompton VIP Management Limited, Brompton MVP Management Limited, Brompton SI Fund
Management Limited, Brompton EWI Management Limited, Brompton Business Trust Management Limited
and Brompton Preferred Management Limited unanimously recommend that Unitholders of VIP, MVP,
Stable, EWI], BWI and FAC vote in favour of these resolutions. The persons designated in the applicable form
of proxy, unless instructed otherwise, intend to vote FOR these resolutions.

C. Amendments Relating to Investment Guidelines and Investment Restrictions

Amendment to Foreign Property Restrictions for all Funds except FAC

Currently, the Declarations of Trust for all Funds except FAC provide an investment restriction on the
amount of “foreign property” that the Fund may own, This provision was included in the Declarations of Trust
for these Funds in order to comply with certain foreign property rules under the Income Tax Act (Canada).
However, the foreign property rule has since been repealed and, therefore, this investment restriction is no longer
required. In order to bring the Declarations of Trust into conformity with existing law, the Unitholders of each of
the Funds, except FAC, will be asked to consider and, if thought fit, to pass an extraordinary resolution deleting
the foreign property investment restriction from their respective Declarations of Trust.

Amendment to Investinent Restrictions for all Funds

Currently, none of the Declarations of Trust provide an mvestment restriction prohibiting the Funds from
purchasing the securities of an issuer if, as a result of such purchase, the Fund would be required to make a
formal takeover bid for such issuer, for'the purposes of applicable securities laws. The Managers of the Funds
believe it would be in the best interests of the Unitholders of the Funds to add this investment restriction to the
Declarations of Trust, in order to allow the Managers to avoid unintentionally triggering takeover bid
requtrements and Unitholders of each of the Funds will be asked to consider and, if thought f1t to pass an
extraordinary resolution adding such investment restriction.

Amendment to Investment Guidelines for EWT

Currently, the Declaration of Trust for EWI does not allow the Manager of EWI discretion to exclude or
remove from the portfolio of EWI any investment where the Manager considers that facts unrelated to the
business of such investment may have a material adverse effect on the market price or value of such investment's
securities. The Manager of EWI believes that such discretion is important in the context of passively-managed
funds such as EWI to allow the Manager the ability to exclude from the portfolio investments that, through the
application of the Fund’s investment guidelines, would automatically be included in the portfolio but which are
considered by the Manager to have been adversely impacted by facts unrelated to the business of such
investment. ‘This discretion is provided in the Declaration of Trust for all other Brompton passively-managed
Funds. Therefore, Unitholders of EWI will be asked to consider and, if thought fit, to pass an extraordinary
resolution amending the Declaration of Trust of EWI to provide to the Manager the discretion described above.
In addition, the Declaration of Trust for EWI provides that rebalancing transactions will be effected as soon as
practicable during the month of August of each year, but in any event no later than August 15. The Manager of
EW]I believes that Unitholders of EW] would benefit if it were provided with greater flexibility to achieve optimal
trading results and liquidity for the portfolio of EWT if the Declaration of Trust of EW1 were amended to provide

-that rebalancing transactions will occur as soon as reasonably practicable.



-14 -

- Amendment to Investment Guidelines for each of EWI, BWI and OGF to Provide for Market Capitalization

Threshold and, in the case of EWI and BWI, a Maximum Number of Investments

The current investment guidelines for each of EWI and BWI provide specific criteria for inclusion in their
respective portfolios, but do not provide a maximum number of income funds which may be included in the
respective Fund’s portfolio. The criteria for inclusion are based in part on a minimum float capitalization of $200
million with respect to EWI, $150 million with respect to BWI and $500 million with respect to OGF. Based on the
Managers’ experience in operating the Funds, the application of float capitalization when compared to market
capitalization does not materially affect the composition of the portfolio. The Manager of each of EWI, BWI and
OGF proposes to change the minirnum threshold from a float capitalization test to a market capitalization test in
order to reduce the administrative costs associated with calculating each issuer’s float capitalization (which
involves determining securities held by persons beneficially owning or exercising control or direction over 20% or
more of an issuer’s outstanding securities).

In addition, due to the number of income funds which have come into existence and the number of
income funds which have increased their float capitalizations, the number of income funds comprising the
portfolio of EWI was 131 as at September 15, 2005 (up from 69 at inception), and the number of income funds
comprising the portfolio of BWI was 72 as at September 15, 2005 (up from 37 at inception). The Manager of each
of EWI and BWI believes that these numbers will continue to increase with the continued growth of the income
fund sector. Accordingly, the Manager of each of EWI and BWI believe that it would be in the best interest of
EWI Unitholders and BWI Unitholders to limit the number of income funds that each Fund may invest in. This
limit on the number of income funds in which each of EWI and BWI may invest is intended to decrease costs of
these Funds associated with rebalancing and redemption of Units, while continuing to maintain a highly
diversified and liquid portfolio. Therefore, Unitholders of EWI will be asked to consider and, if thought fit, to
pass an extraordinary resolution limiting the number of income funds that EWI may invest in to an aggregate of
the largest 100 income funds (based on market capitalization) that otherwise meet the investment criteria
applicable to EWI, and Unitholders of BWI will be asked to consider and, if thought fit, to pass an extraordinary
resolution limiting the number of income funds that BWI may invest in to an aggregate of the largest 75 income
funds (based on market capitalization) that otherwise meet the investment criteria applicable to BWI.

Amendment to Investinent Restrictions of FAC

Currently, the investment restrictions contained in the Declaration of Trust of FAC prohibit borrowing or
employing other forms of leverage for investment purposes in an aggregate amount that would exceed 25% of the
total assets of FAC at the time the borrowing or other transaction is entered into. Unitholders of FAC will be
asked to consider, and if thought fit, to pass an extraordinary resolution to amend the investment restrictions of
FAC to increase the aggregate amount permitted to be borrowed to up to 35% of the total assets at the time the
borrowing or other transaction is entered into. The increased borrowing ability is being proposed in order that
net investment income may be maintained at a level which will support the current annual distribution rate based
on current market conditions and interest rate levels. This will also make the leverage restrictions on FAC
consistent with those of Flaherty & Crumrine Investment Grade Fixed Income Fund, which is managed by an
affiliate of the FAC Manager.

To be effective, the resolutions to make the various amendments described above must be passed by a
two-thirds majority of the votes cast thereon by Unitholders of the applicable Funds at the applicable
Meeting. The board of directors of the Manager of each of the Funds unanimously recommend that
Unitholders' of each of the Funds, vote in favour of these resolutions. The persons designated in the
applicabie form of proxy, unless instructed otherwise, intend to vote FOR these resolutions.

PRINCIPAL HOLDERS OF UNITS

The number of Units of each Fund that were issued and outstanding as at September 15, 2005 are set out
under the heading “Information Concerning the Funds”. To the knowledge of the directors and officers of each of
the Managers, in respect of the particular Fund of which it is the Manager, no person or corporation beneficially
owns, directly or indirectly, or exercises control or direction over Units of any Fund carrying more than 10% of
the votes attached to all of the issued and outstanding Units of each such Fund.
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QUORUM FOR THE TRANSACTION OF BUSINESS

Pursuant to the Declaration of Trust of each Fund, the quorum for any meeting of Unitholders called to
consider a matter requiring the approval of Unitholders by an Ordinary Resolution is two or more Unitholders
present in person or represented by proxy holding not less than five percent (5%) of the Units then outstanding,
Unless the meeting was requisitioned by Unitholders, if no quorum is present at such meeting when called, the
meeting shall be adjourned for not less than 14 days and the Unitholders present in person or represented by
proxy at such adjourned meeting will form the necessary quorum, It is intended that if a quorum is not present
for any Meeting as at the appropriate time on October 26, 2005, that such Meeting will be adjourned to the same
time on November 9, 2005 and any proxy properly submitted prior to the time called for the Meeting will, unless
revoked in the manner described above, be effective at the adjourned meeting.

INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as otherwise disclosed herein, neither the Trustee, any Manager, nor any director or officer of any
Manager, nor any other insider of the Trust, the Trustee or any Manager, nor any associate or affiliate of any one
of them, has or has had, at any time since the inception of a Fund, any material interest, direct or indirect, in any
transaction or proposed transaction that has materially affected or would materially affect a Fund.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Except as otherwise disclosed herein, neither the Trustee, any Manager, nor any of the directors or
officers of the Manager, nor any associate or affiliate of any of them, has any material interest, direct or indirect,
by way of beneficial ownership of securities or otherwise, in any matter to be acted on each Meeting.

MANAGEMENT CONTRACTS

For descriptions of the management agreements and investment advisor or portfolio management (as
applicable) agreements relating to each Fund, please see the applicable Fund’s annual information form dated
May 19, 2005 incorporated by reference herein.

AUDITORS, CUSTODIAN, AND TRANSFER AGENT

The auditor of each of the Funds is PricewaterhouseCoopers LLP, Chartered Accountants, Suite 3000,
Royal Trust Tower, Toronto-Dominion Centre, Toronte, Ontario M5K 1G8. ’

Computershare Trust Company of Canada has been appointed the registrar and transfer agent for each of
the Funds other than FAC, for which Computershare Investor Services Inc. has been appointed the registrar and
transfer agent.

Royal Trust Company, as custodian, has been appointed the custodian of each of the Funds’ assets
pursuant to custodian agreements. The address of the custodian is 77 King Street West, 11% Floor, Toronto,
Ontario M5W 1P9.

ADDITIONAL INFORMATION

The Managers of the Funds will provide, without charge to a Unitholder of any such Fund, a copy of the
Funds’ 2004 Annual Report to Unitholders containing the comparative financial statements for 2004 together with
the Auditors’ Reports thereon and Management’s Discussion and Analysis, interim financial statements for
subsequent periods and a copy of this Circular upon request.

Any request for these documents should be made care of the respective Fund for which information is
being requested to Brompton Funds, Suite 2930, P.O. Box 793, Bay Wellington Tower, BCE Place, 181 Bay Street,
Toronto, Ontario M5] 2T3. If you wish, this information may be accessed on SEDAR at www.sedar.com.
Additional information can also be obtained on the Brompton website at www.bromptongroup.com.

APPROVAL OF THE MANAGERS AND CERTIFICATE

Each Manager has approved the contents and the sending of this Circular in respect of the contents of this
Circular that relate to the Fund managed by such Manager. '
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DATED at Toronto, Ontario this 27t day of September, 2005.

BY ORDER OF THE BOARD OF DIRECTORS
OF EACH OF Brompton VIP Management
Limited, the manager of Brompton VIP income
Trust, Brompton MVP Management Limited,
the manager of Brompton MVP Income Fund,
Brompton SI Fund Management Limited, the
manager of Brompton Stable Income Fund,
Brompton EWI, Management Limited, the
manager of Brompton Equal Weight Income
Fund, Brompton Business Trust Management
Limited, the manager of Business Trust Equal
Weight Income Fund, Brompton Energy Trust
Management Limited, the manager of
Brompton Equal Weight Oil & Gas Income
Fund and Brompton Preferred Management
Limited, the manager of Flaherty & Crumrine
Investment Grade Preferred Fund

v oo

Raymond R. Pether
President and Chief Executive Officer



A.

APPENDIX “A"
RESOLUTIONS PERTAINING TO BROMPTON VIP INCOME TRUST

THE MERGER _ g
BE IT RESOLVED that the merger {the “Merger”) of Brompton VIP Income Trust (“VIP”} and Brompton MVP

Income Fund ("MVP”} on the effective date, as described in the joint management information circular dated September 27,
2005 {the “Circular”), is hereby approved and, without limiting the génerality of the foregoing:

1.

4,

B.

the Trustee is hereby authorized to amend the Declaration of Trust of VIP to the extent necessary to permit the steps
required to be taken to complete the Merger, all as described in the Circular and to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the foregoing; .

the Manager is hereby authorized and directed to execute on behalf of VIP and to deliver and to cause and be
delivered, all such documents, agreements, instruments and tax elections and designations and to do or cause to be
done all such other acts and things as it shall determine to be necessary or desirable in order to carry out the intent of
the foregoing resolutions and the matters authorized thereby, such determination to be conclusively evidenced by the
execution and delivery of such document, agreement, instrument or tax election or designation or the doing of any
such act or thing; ' :

this resolution may be revoked for any reason whatsoever in the sole and absolute discretion of the Manager, without
further approval of the unitholders of VIP at any time prior to the completion of the Merger; and

all capitalized terms not otherwise defined in this resolution have the meanings ascribed thereto in the Circular.

ADMINISTRATIVE MATTERS

BEIT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

Paragraph (e} of Section 11.2, “Duties of Manager” is deleted in its entirety and replaced with the following:

“the preparation of accounting, management and other reports, including such interim and annual reports to
Unitholders, financial statements, tax reporting to Unitholders and income tax returns as may be required by
applicable law;”

Section 14.6, “ Annual Financial Statements” is deleted in its entirety and replaced with the following:

“Section 14.6. Financial Statements

The Trust shall prepare and file such financial statements and other continuous disclosure documents as are requ ired
by applicable law.”

and Section 14.7, “Quarterly Financial Statements” is deleted in its entirety.
Section 14.2, “Notice of Meetings and Quorum” is amended by deleting from paragraph (a) the following:

“Notice of all meetings of Unithelders shall be given by mail to each Unitholder at his address of record, mailed at
least 21 days and not more than 50 days before the meeting and shall be published at least 21 days prior to such
meeting in a national newspaper. Such notice shall set the time when, and the place where, the meeting is to be held
and shall specify, in general terms, the nature of the business to be transacted thereat, together with the text of any
Extraordinary Resolution to be approved but it shall not be necessary to specify in the notice the text of any Ordinary
Resolution to be approved, confirmed or passed”, and substituting therefor the following:

“Notice of all meetings of Unitholders shall be given in accordance will applicable laws.”



Section 14.3, “Voting Rights of Unitholders” is amended by deleting paragraph (e) in its entirety and substituting
therefor the following:

“(e) The Trustee is entitled to amend the Declaration of Trust without the consent of, or notice to, the Unitholders, to:

(i) remove any conflicts or other inconsistencies which may exist between any terms of the Declaration of
Trust and any provisions of any law, regulation or requirements of any governmental authority applicable
to or affecting the Trust, - :

{i) make any change or correction which is of a typographical nature or is required to cure or correct any
ambiguity or defective or inconsistent provision, clerical omission, mistake or manifest error contained
therein;

(iii} bring the Declaration of Trust into conformity with applicable laws, rules and policies of Canadian
securities regulators or with current practice within the securities or investment fund industries, provided
such amendments do not, in the opinion of the Manager, adversely affect the pecuniary value of the interest
of the Unitholders or restrict any protection for the Trustee or the Manager or increase their respective
responsibilities;

(iv} maintain the status of the Trust as a “mutual fund trust” and a “regjistered investment” for the purposes
of the Income Tax Act or to respond to amendments to such Act or to the interpretation or administration
thereof; or

(v) provide added protection or benefit to Unitholders.”

Section 14.4, “Record Dates” is amended by deleting the phrase “not more than 50 days prior to the date of any
meeting of Unitholders or other action”.

Section 7.4, “Form of Certificates” and Section 7.5, “Content of Certificates” are deleted in their entirety and replaced
with the following:

“Section 7.4. Unit Certificates

The Trust Unit Certificate shall be in such form and shall contain such information as is from time to time
approved by the Manager, subject to applicable law.”

Paragraph (a} of Section 9.1, “Repurchase of Trust Units” is deleted in its entirety and replaced with the following:
“Section 9.1. Repurchase of Trust Units
{a) The Trust may, in its sole discretion, from time to time purchase (in the open market or by
invitation for tenders) Trust Units for cancellation, subject to applicable law and stock exchange
requirements.”
Section 6.2, “Number of Trust Units” is amended by adding as a last sentence the following:
“Once issued, the number of outstanding Trust Units may be consolidated or subdivided as the Trustee, at the
direction of the Manager, shall determine provided that notice of any such consolidation or subdivision is first
disseminated to the public by press release.”
Paragraph (b) of Section 10.1, “Distributions” is hereby deleted in its entirety and replaced with the following:
“{b) © With respect to any distribution by the Trust in or in respect of a taxation year, the Trust shall make
~ available to each Unitholder annually on or before March 31 of the following year information necessary to

enable such Unitholder to complete an income tax return with respect to amounts paid or payable by the
Trust to the Unitholders in the preceding taxation year of the Trust.”



10. Paragraph (a) of Section 17.1, “Termination of the Trust” is amended by deleting the last sentence of paragraph (a)
and replacing it with the following; .
“The ITrust shall issue a press release regarding the passing of such Ordinary Resolution and such termination and
shall do all such other acts as may be required by applicable law.”
1. Section 17.1, “Termination of the Trust” is amended by adding as paragraph (h) the following;
“{h} . Notwithstanding Section 17.1(a) or any other provision hereof, the Manager may, in its discretion, terminate
the Trust without the approval of Unitholders if, in its opinion, it would be in the best interests of the
Unitholders.” '
C. REDEMPTION RELATED MATTERS
BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

D.

Section 1.1, “Definitions” is amended by deleting the definition of “Redemption Date” and replacing it with the
following:

“ “Redemption Date” means the second last business day of December of each year.”
Paragraph (a) of Section 9.2, “Redemption of Trust Units” is deleted in its entirety and replaced with the following:

“(a) Subject to the Trust’s right to suspend redemptions (as described in Section 9.2(d) below), Trust Units may
be surrendered for redemption in December of each year (but must be surrendered at least 20 business days
prior to the Redemption Date except as provided herein), The entitlement of a redeeming Unitholder will
be determined on the relevant Redempticn Date.”

Paragraph .(b) of Section 9.2, “Redemption of Trust Units” is amended by deleting the words “at least five business
days prior to the Redemption Date” from the second line, and substituting therefor the words “at least 20 business
days prior to the Redemption Date”.

. Paragraph (b) of Section 9.2 is amended by adding, after the words “equal to the Net Asset Value per Trust Unit

determined as of the Redemption Date” in the third and fourth lines, the words “, less any costs associated with the
redemption, including brokerage costs”.

INVESTMENT GUIDELINES AND RESTRICTIONS RELATED MATTERS

BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

Paragraph {x) of Section 5.3(a), “Investment Restncnons restricting the Fund’s ability to invest in foreign property is
deleted in its entirety;

The following new paragraph (x) of Section 5.3(a), “Investment Restrictions” shall be added:
(%) purchase the securities of an issuer if, as a result of such purchase, the Trust would be required to make a

i take-over bid that is a “formal bid” for the purposes of the Secunhes Act (Ontario} or the equivalent
provisions of applicable securities laws of any other jurisdiction.”
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A.

APPENDIX “B”
RESOLUTIONS RELATING TO BROMPTON MVP INCOME FUND

THE MERGER - : _
BE IT RESOLVED that the merger (the “Merger”) of Brompton VIP Income Trust (“VIP”) and Brompton MVP

Income Fund ("MVP”) on the effective date, as described in the joint management information circular dated September 27,
2005 (the “Circular”), is hereby approved and, without limiting the generality of the foregoing:

1.

4.

B.

the Trustee is hereby authorized to amend the Declaration of Trust of MVP to the extent necessary to permit the steps
required to be taken to complete the Merger, all as described in the Circular and to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the foregoing;

the Manager is hereby authorized and directed to execute on behalf of MVP and to deliver and to cause and be
delivered, all such documents, agreements, instruments and tax elections and designations and to do or cause to be
done all such other acts and things as it shall determine to be necessary or desirable in order to carry out the intent of
the foregoing resolutions and the matters authorized thereby, such determination to be conclusively evidenced by the
execution and delivery of such document, agreement, instrument or tax election or designation or the doing of any
such act or thing; '

this resolution may be revoked for any reason whatsoever in the sole and absolute discretion of the Manager, without
further approval of the unithelders of MVP at any time prior to the completion of the Merger; and

all capitalized terms not otherwise defined in this resolution have the meanings ascribed thereto in the Circular.

ADMINISTRATIVE MATTERS

BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

Paragraph (e} of Section 11.2, “Duties of Manager” is deleted in its entirety and replaced with the following:

“the preparation of accounting, management and other reports, including such interim and annual reports to
Unitholders, financial statements, tax reporting to Unitholders and income tax returns as may be required by
applicable law;”

Section 14.6, “ Annual Financial Statements” is deleted in its entirety and replaced with the following:

“Section 14.6. Financial Staterments

The Trust shall prepare and file such financial staternents and other continuous disclosure documents as are required
by applicable law.”

and Section 14.7, “Quarterly Financial Statements” is deleted in its entirety.
Section 14.2, “Notice of Meetings and Quorum” is amended by deleting from paragraph (a) the following:

“Notice of all meetings of Unitholders shall be given by mail to each Unitholder at his address of record, mailed at
least 21 days and not more than 50 days before the meeting and shall be published at least 21 days prior to such
meeting in a national newspaper. Such notice shall set the time when, and the place where, the meeting is to be held
and shall specify, in general terms, the nature of the business to be transacted thereat, together with the text of any
Extraordinary Resolution to be approved but it shall not be necessary to specify in the notice the text of any Ordinary
Resolution to be approved, confirmed or passed”, and substituting therefor the following:

“Notice of all meetings of Unitholders shall be given in accordance will applicable laws.”



Section 14.3, “Voting Rights of Unitholders” is amended by deleting paragraph (e) in its entirety and substituting
therefor the following:

“(e) The Trustee is entitled to amend the Declaration of Trust without the consent of, or notice to, the Unitholders, to:

(i) remove any conflicts or other inconsistencies which may exist between any terms of the Declaration of
Trust and any provisions of any law, regulation or requirements of any governmental authority applicable
to or affecting the Trust;

(ii} make any change or correction which is of a typographical nature or is required to cure or correct any
ambiguity or defective or inconsistent provision, clerical omission, mistake or manifest error contained
therein;

(iif) bring the Declaration of Trust into conformity with applicable laws, rules and policies of Canadian
securities regulators or with current practice within the securities or investment fund industries, provided
such amendments do not, in the opinion of the Manager, adversely affect the pecuniary value of the interest
of the Unitholders or restrict any protection for the Trustee or the Manager or increase their respective
responsibilities;

(iv) maintain the status of the Trust as a “mutual fund trust” and a “registered investment” for the purposes
of the Income Tax Act or to respond to amendments to such Act or to the interpretation or administration
thereof; or

{v) provide added protection or benefit to Unitholders.”

Section 14.4, “Record Dates” is amended by deletlng the phrase “not more than 50 days prior to the date of any
meeting of Unitholders or other action”.

Section 7.4, “Form of Certificates” and Section 7.5, “Content of Certificates” are deleted in their entirety and replaced
with the following: ‘

“Section 7.4. Unit Certificates

The Trust Unit Certificate shall be in such form and shall contain such information as is from time to time
approved by the Manager, subject to applicable law.”

Paragraph (a) of Section 9.1, “Repurchase of Trust Units” is deleted in its entirety and replaced with the following;
“Section 9.1. Repurchase of Trust Units
{(a) the Trust may, in-its sole discretion, from time to time purchase (in the open market or by
invitation for tenders) Trust Units for cancellation, subject to applicable law and stock exchange
requirements.”
Section 6.2, “Number of Trust Units” is amended by adding as a last sentence the following;

“Once issued, the number of outstanding Trust Units may be consolidated or subdivided as the Trustee, at the
direction of the Manager, shall determine provided that notice of any such consolidation or subdivision is first
disseminated to the public by press release.”

Paragraph (b) of Section 10.1, “Distributions” is hereby deleted in its entirety and replaced with the following:
“(b) With respect to any distribution by the Trust in or in respect of a taxation year, the Trust shall make
i available to each Unitholder annually on or before March 31 of the following year information necessary to

enable such Unitholder to complete an income tax return with respect to amounts paid or payable by the
Trust to the Unitholders in the preceding taxation year of the Trust.”



10. Paragraph (a) of Section 17.1, “Termination of the Trust” is amernided by deleting the last sentence of paragraph (a)
and replacing it with the following:
“The Trust shall issue a press release regarding the passing of such Ordinary Resolution and such termination and
shall do all such other acts as may be required by applicable law.”
11. Section 17.1, “Termination of the Trust” is amended by adding as paragraph (h) the following:
“{h} Notwithstanding Section 17.1{a) or any other provision hereof, the Manager may, in its discretion, terminate
the Trust without the approval of Unitholders if, in its opinion, it would be in the best interests of the
Unitholders.”
C. REDEMPTION RELATED MATTERS
BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

D.

Section 1.1, “Definitions” is amended by deleting the definition of “Redemption Date” and replacing it with the
following:

"

“Redemption Date” means the second last business day of December of each year.”
Paragraph (a) of Section 9.2, “Redemption of Trust Units” is deleted in its entirety and replaced with the following;

“{a} = Subject to the Trust’s right to suspend redemptions {as described in Section 9.2(d) below), Trust Units may
be surrendered for redemption in December of each year (but must be surrendered at least 20 business days
prior to the Redemption Date except as provided herein). The entitlement of a redeeming Unitholder will
be determined on the relevant Redemption Date.”

Paragraph (b) of Section 9.2, "Redemption of Trust Units” is amended by deleting the words “at least five business
days prior to the Redemption Date” from the second line, and substituting therefor the words “at least 20 business
days prior to the Redemption Date”.

Paragraph (b} of Section 9.2 is amended by adding, after the words “equal to the Net Asset Value per Trust Unit
determined as of the Redemption Date” in the third and fourth lines, the words “, less any costs associated with the

redemption, including brokerage costs”.

INVESTMENT GUIDELINES AND RESTRICTIONS RELATED MATTERS

BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restaternents of the Declaration of Trust to give effect to the following:

1.

Paragraph (xii} of Section 5.3(a), “Investment Restrictions” restricting the Fund's ability to invest in foreign property
is deleted in its entirety;

The following new paragraph (xii) of Section 5.3(a), “Investment Restrictions” shall be added:
“(x).  purchase the securities of an issuer if, as a result of such purchase, the Trust would be required to make a

take-over bid that is a “formal bid” for the purposes of the Securifies Act (Ontario) or the equivalent
provisions of applicable securities laws of any other jurisdiction.” .
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A.

' APPENDIX “C"

RESOLUTIONS RELATING TO BROMPTON STABLE INCOME FUND

ADMINISTRATIVE MATTERS

BE IT RESOLVED that:

o

The Declaratio_h of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

"1

Paragraph (e) of Section 11.2, “Duties of Manager” is deleted in its entirety and replaced with the following:

“the preparation of accounting, management and other reports, including such interim and annual reports to
Unitholders, financial statements, tax reporting to Unitholders and income tax returns as may be r'equired by
applicable law;” .

Section 14.6, “ Annual Financial Statements” is deleted in its entirety and replaced with the following:
“Section 14.6. Financial Statements

The Trust shall prepare and file such financial statements and other continuous disclosure documents as are required
by applicable law.”

and Section 14.7, “Quarterly Financial Statements” is deleted in its entirety.
Section 14.2, “Notice of Meetings and Quorum” is amended by deleting from paragraph (a) the following:

“Notice of all meetings of Unitholders shall be given by mail to each Unitholder at his address of record, mailed at
least 21 days and not more than 50 days before the meeting and shall be published at least 21 days prior to such
meeting in a national newspaper. Such notice shall set the time when, and the place where, the meeting is to be held
and shall specify, in general terms, the nature of the business to be transacted thereat, together with the text of any
Extraordinary Resolution to be approved but it shall not be necessary to specify in the notice the text of any Ordinary
Resolution to be approved, confirmed or passed”, and substituting therefor the following;:

“Notice of all meetings of Unitholders shall be given in accordance will applicable laws.”

Section 14.3, “Voting Rights of Unitholders” is amended by deleting paragraph (e} in its entirety and substituting
therefor the following;:

“(e) The Trustee is entitled to amend the Declaration of Trust without the consent of, or notice to, the Unitholders, to:

(i) remove any conflicts or other inconsistencies which may exist between any terms of the Declaration of
Trust and any provisions of any law, regulation or requirements of any governmental authority applicable
to or affecting the Trust;

(ii) make any change or correction which is of a typographical nature or is required to cure or correct any
ambiguity or defective or inconsistent provision, clerical omission, mistake or manifest error contained
therein;

{iii} bring the Declaration of Trust into conformity with applicable laws, rules and policies of Canadian
securities regulators or with current practice within the securities or investment fund industries, provided
such amendments do not, in the opinion of the Manager, adversely affect the pecuniary value of the interest
of the Unitholders or restrict any protection for the Trustee or the Manager or increase their respective
responsibilities;



10.

11.

(iv) maintain the status of the Trust as a “mutual fund trust” and a “registered investment” for the purposes
of the Income Tax Act or to respond to amendments to such Act or to the interpretation or administration
thereof; or

' {v) provide added prci.tection or benefit to Unitholders,”

Section 14.4, “Record Dates” is amended by deleting the phrase “not mornla than 50 days prior to the date of any
meeting of Unitholders or other action”.

Sechon 7.4, “Form of Certificates” and Sectmn 7.5, “Content of Certificates” are deleted in their enhrety and replaced
with the following: .

”Section 7.4. Unit Certificates

* The Trust Unit Certificate shall be in such form and shall contain such information as is from time to time
approved by the Manager, subject to applicable law.”

Paragfaph (a) of Section 9.1, “Repurchase of Trust Units” is deleted in its entirety and replaced with the following:
"Section 9.1. Repurchase of Trust Units

! (@) the Trust may, in its sole discretion, from time to time purchase (in the open market or by
; invitation for tenders) Trust Units for cancellation, subject to applicable law and stock exchange
requirements.”

Section 6.2, “Number of Trust Units” is amended by adding as a last sentence the following:

“Once issued, the number of outstanding Trust Units may be consolidated or subdivided as the Trustee, at the
dlrechon of the Manager, shall determine provided that notice of any such consolidation or subdivision is first
disseminated to the public by press release.”

Paragraph (bj of Section 10.1, “Distributions” is hereby deleted in its entirety and replaced with the following:

“(b) : With respect to any distribution by the Trust in or in respect of a taxation year, the Trust shall make
available to each Unitholder annually on or before March 31 of the following year information necessary to
enable such Unitholder to complete an income tax return with respect to amounts paid or payable by the

. Trust to the Unitholders in the preceding taxation year of the Trust.”

Paragraph (a) of Section 17.1, “Termination of the Trust” is amended by deleting the last sentence of paragraph (a)

and replacing it with the following:

“The Trust shall issue a press release regarding the passing of such Ordinary Resolution and such termination and
shall do all such other acts as may be required by applicable law.”

Section 17.1, “Termination of the Trust” is amended by adding as paragraph (h) the following:
“(h) . Notwithstanding Section 17.1{a)} or any other provision hereof, the Manager may, in its discretion, terminate
" the Trust without the approval of Unitholders if, in its opinion, it would be in the best interests of the

Unitholders.”

REDEMPTION RELATED MATTERS

BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:




D.

Section 1.1, “Definitions” is amended by deleting the definition of “Redemption Date” and replacing it with the
following:

“

Redemption Date” means the second last business day of November of each year.”
Paragraph (a} of Section 9.2, “Redemption of Trust Units” is deleted in its entirety and replaced with the following:

“{a) Subject to the Trust’s right to suspend redemptions {(as described in Section 9.2(d) below), Trust Units may
be surrendered for redemption in November of each year (but must be surrendered at least 20 business days
prior to the Redemption Date except as provided herein). The entitlement of a redeeming Unitholder will
be determined on the relevant Redemption Date.”

Paragraph {b) of Section 9.2, “Redemption of Trust Units” is amended by deleting the words “at least five business
days prior to the Redemption Date” from the second line, and substituting therefor the words “at least 20 business
days prior to the Redemption Date except for the Redemption Date occurring in 2005 in which case Trust Units must
be surrendered at least 10 business days prior to the Redemption Date”.

Paragraph (b) of Section 9.2 is amended by adding, after the words “equal to the Net Asset Value per Trust Unit
determined as of the Redemption Date” in the third and fourth lines, the words “, less any costs associated with the
redemption, in¢cluding brokerage costs”.

INVESTMENT GUIDELINES AND RESTRICTIONS RELATED MATTERS

BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

Paragraph (xii) of Section 5.3(a), “Investment Restrictions” restricting the Fund’s ability to invest in foreign property
is deleted in its entirety;

The following new paragraph {xii) of Section 5.3{a), “Investment Restrictions” shall be added:
“(xii}  purchase the securities of an issuer if, as a result of such purchase, the Trust would be required to make a

take-over bid that is a “formal bid” for the purposes of the Securities Act (Ontario) or the equivalent
provisions of applicable securities laws of any other jurisdiction.”
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A.

APPENDIX “D"

RESOLUTIONS RELATING TO BROMPTON EQUAL WEIGHT INCOME FUND

ADMINISTRATIVE MATTERS

BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such

1.

amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

Paragraph (e) of Section 11.2, “Duties of Manager” is deleted in its entirety and replaced with the following:

“the preparation of 'accounting, management and other reports, including such interim and annual reports to

. Unitholders, financial statements, tax reporting to Unitholders and income tax returns as may be required by

applicable law;”
Section 14.6, “ Annual Financial Statements” is deleted in its entirety and replaced with the following:
“Section 14.6. Financial Statements

The Trust shall prepare and file such financial statements and other continuous disclosure documents as are required
by applicable law.”

and Section 14.7, “Quarterly Financial Statements” is deleted in its entirety.
Section 14.2, “Notice of Meetings and Quorum” is amended by deleting from paragraph (a) the following:

“Notice of all meetings of Unitholders shall be given by mail to each Unitholder at his address of record, mailed at
least 21 days and not more than 50 days before the meeting and shall be published at least 21 days prior to such
meeting in a national newspaper. Such notice shall set the time when, and the place where, the meeting is to be held
and shall specify, in general terms, the nature of the business to be transacted thereat, together with the text of any
Extraordinary Resolution to be approved but it shall not be necessary to specify in the notice the text of any Ordinary
Resolution to be approved, confirmed or passed”, and substituting therefor the following:

“Notice of all meetings of Unitholders shall be given in accordance will applicable laws.”

Section 14.3, “Voting Rights of Unitholders” is amended by deleting paragraph (¢) in its entirety and substituting
therefor the following:

() The Trustee is entitled to amend the Declaration of Trust without the consent of, or notice to, the Unitholders, te:

(i) remove any conflicts or other inconsistencies which may exist between any terms of the Declaration of
Trust and any provisions of any law, regulation or requirements of any governmental authority applicable
to or affecting the Trust;

(i) make any change or correction which is of a typographical nature or is required to cure or correct any
ambiguity or defective or inconsistent provision, clerical omission, mistake or manifest error contained
therein; '

{iii} bring the Declaration of Trust into conformity with applicable laws, rules and policies of Canadian
securities regulators or with current practice within the securities or investment fund industries, provided
such amendments do not, in the opinion of the Manager, adversely affect the pecuniary value of the interest
of the Unitholders or restrict any protection for the Trustee or the Manager or increase their respective
responsibilities;



(iv) maintain the status of the Trust as a “mutual fund trust” and a “registered investment” for the purposes
of the Income Tax Act or to respond to amendments to such Act or to the interpretation or administration
thereof; or

. (v) provide added protection or benefit to Unitholders.”

5. Section 14.4, “Record Dates” is amended by deleting the phrase “not more than 50 days prior to the date of any
meeting of Unitholders or other acticn”,

6. Section 7.4, “Form of Certificates” and Section 7.5, “Content of Certificates” are deleted in their entirety and replaced
with the following: ' ‘

“Section 7.4. Unit Certificates
The Trust Unit Certificate shall be in such form and shall contain such information as is from time to time

approved by the Manager, subject to applicable law.”

7. Paragraph (a) of Section 9.1, “Repurchase of Trust Units” is deleted in its entirety and replaced with the following;

“Section 9.1. Repurchase of Trust Units
(a) the Trust may, in its sole discretion, from time to time purchase (in the open market or by

invitation for tenders) Trust Units for cancellation, subject to applicable law and stock exchange
requirements.”
8. Section 6.2, “Number of Trust Units” is amended by adding as a last sentence the following:

“Once issued, the number of outstanding Trust Units may be consolidated or subdivided as the Trustee, at the

direction of the Manager, shall determine provided that notice of any such consolidation or subdivision is first

disseminated to the public by press release.”
9. Paragraph (b) of Section 10.1, “Distributions” is hereby deleted in its entirety and replaced with the following;

“{b}) " With respect to any distribution by the Trust in or in respect of a taxation year, the Trust shall make
available to each Unitholder annually on or before March 31 of the following year information necessary to
enable such Unitholder to complete an income tax return with respect to ameunts paid or payable by the
Trust to the Unitholders in the preceding taxation year of the Trust.”

0. Paragréph (a) of Section 17.1, “Termination of the Trust” is amended by deleting the last sentence of paragraph (a)
and replacing it with the following;

“The Trust shall issue a press release regarding the passing of such Ordinary Resolution and such termination and

shall do all such other acts as may be required by applicable law.”

11. Section 17.1, “Termination of the Trust” is amended by adding as paragraph {h) the following:

“(h) Notwithstanding Section 17.1(a) or any other provision hereof, the Manager may, in its discretion, terminate
the Trust without the approval of Unitholders if, in its opinion, it would be in the best interests of the
Unitholders.”

B. REDEMPTION RELATED MATTERS
BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:



C.

Section 1.1, “Definitions” is amended by deleting the definition of “Redemption Date” and replacing it with the
following:

* “Redemption Date” means the second last Business Day of December of each year.”

Paragraph {a) of Section 2.2, “Redemption of Trust Units” is deleted in its entirety and replaced with the following:

~“(a) Subject to the Trust’s right to suspend redemptions {as described in Section 9.2(d} below), Trust Units may

be surrendered for redemption in December of each year {but must be surrendered at least 20 Business Days
prior to the Redemption Date). The entitlement of a redeeming Unitholder will be determined on the
relevant Redemption Date.”

Paragraph (b) of Section 9.2, “Redemption of Trust Units” is amended by deleting the words “at least seven Business
Days prior to the Redemption Date” from the second line, and substituting therefor the words “at least 20 Business
Days prior to the Redemption Date”.

Paragraph (b) of Section 9.2 is amended by adding, after the words "eq;al to the Net Asset Value per Trust Unit
determined as of the Redemption Date” in the third and fourth lines, the words “, less any costs associated with the
redemption, including brokerage costs”.

INVESTMENT GUIDELINES AND RESTRICTIONS RELATED MATTERS

BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

Section 5.2, “Investment Guidelines” is hereby amended by adding after paragraph (b) the following:
“{c) ‘In exceptional circumstances, the Manager may exercise its discretion to exclude or remove from the Portfolio
any Income Fund. where the Manager considers that facts unrelated to the business of such Fund may have a
_material adverse effect on the market price or value of such Income Fund’s securities.”
Paragraph (a) of Section 5.3, “Rebalancing Criteria” is hereby amended by deleting the word “August” and
substituting therefor the word “January”, by deleting the phrase “July 31" and substituting therefor the phrase
“December 31” and by deleting at the end of paragraph (a) the words “, but in any event not later than August 15t of

each year”.

Section 5.2, “Investment Guidelines” is hereby amended by deleting paragraph (a} and substituting therefor the
following: ‘

“(a) The Trust Property will be invested in all Income Funds which:
(i) have a minimum Market Capitalization of at least $200 million at the time of investment;
(ii) curréntly pay a regular distribution;

, (iit) have underlying operations supporting its cash flows (funds of Income Funds are not eligible for
investment); and

(iv} are listed for trading on the TSX,

to a:'maximum of 100 Income Funds, provided that the 100 Income Funds with the llargest Market Capitalization are
included in the Trust Property.”

Paragraph {vi) of Section 5.4(a), “Investment Restrictions” restricting the Fund’s ability to invest in foreign property
is deleted in its entirety.



“{vi)

5, The following new paragraph (vi) of Section 5.4(a), “Investment Restrictions” shall be added:

purchase the securities of an issuer if, as a result of such purchase, the Trust would be required to make a
take-over bid that is a “formal bid” for the purposes of the Securities Act (Ontario) or the equivalent
provisions of applicable securities laws of any other jurisdiction.”



A,

APPENDIX “E”

RESOLUTIONS RELATING TO BUSINESS TRUST EQUAL WEIGHT INCOME FUND

ADMINISTRATIVE MATTERS

BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

Paragraph (e} of Section 11.2, “Duties of Manager” is deleted in its entirety and replaced with the following:

“the preparation of accounting, management and other reports, including such interim and annual reports to
Unitholders, financial statements, tax reporting to Unitholders and income tax returns as may be required by
applicable law;”

Section 14.6, “Annual Financial Statements” is deleted in its entirety and replaced with the following:
“Section 14.6. Financial Statements

The Trust shall prepare and file such financial statements and other continuous disclosure documents as are required
by applicable law.”

and Section 14.7, “Quarterly Financial Statements” is deleted in its entirety.
Section 14.2, “Notice of Meetings and Quorum” is amended by deleting from paragraph (a) the following:

“Notice of all meetings of Unitholders shall be given by mail to each Unitholder at his address of record, mailed at
least 21 days and not more than 50 days before the meeting and shall be published at least 21 days prior to such
meeting in a national newspaper. Such notice shall set the time when, and the place where, the meeting is to be held
and shall specify, in general terms, the nature of the business to be transacted thereat, together with the text of any
Extraordinary Resolution to be approved but it shall not be necessary to specify in the notice the text of any Ordinary
Resolution to be approved, confirmed or passed”, and substituting therefor the following;

“Notice of all meetings of Unitholders shall be given in accordance will applicable laws.”

Section 14.3, “Voting Rights of Unitholders” is amended by deleting paragraph (e) in its entirety and substituting
therefor the following:

“(e) The Trustee is entitled to amend the Declaration of Trust without the consent of, or notice to, the Unitholders,_ to:

(i) remove any conflicts or other inconsistencies which may exist between any terms of the Declaration of
Trust and any provisions of any law, regulation or requirements of any governmental authority applicable
to or affecting the Trust;

(ii) make any change or correction which is of a typographical nature or is required to cure or correct any
ambiguity or defective or inconsistent provision, clerical omission, mistake or manifest error contained
therein;

(iii} bring the Declaration of Trust into conformity with applicable laws, rules and policies of Canadian
securities regulators or with current practice within the securities or investment fund industries, provided
such amendments do not, in the opinion of the Manager, adversely affect the pecuniary value of the interest
of the Unitholders or restrict any protection for the Trustee or the Manager or increase their respective
responsibilities;



(iv) maintain the status of the Trust as a “mutual fund trust” and a “registered investment” for the purposes
of the Income Tax Act or to respond to amendments to such Act or to the interpretation or administration
thereof; or

(v) provide added protection or benefit to Unitholders.”

Section 14.4, “Record Dates” is amended by deleting the phrase “not more than 50 days prior to the date of any

meeting of Unitholders or other action”.

6. Section 7.4, “Form of Certificates” and Section 7.5, “Content of Certificates” are deleted in their entirety and replaced
with the following:

“Section 7.4, Unit Certificates
The Unit Certificate shall be in such form and shall contain such information as is from time to time

approved by the Manager, subject to applicable law.”

7, Paragraph {a) of Section 9.1, “Repurchase of Units” is deleted in its entirety and replaced with the following;

“Section 9.1. Repurchase of Units
(a) the Trust may, in its sole discretion, from time to time purchase (in the open market or by

invitation for tenders) Units for cancellation, subject to applicable law and stock exchange
requirements.”
8. Section 6.2, “Number of Units” is amended by adding as a last sentence the following;

“Once issued, the number of outstanding Units may be consolidated or subdivided as the Trustee, at the direction of

the Manager, shall determine provided that notice of any such consolidation or subdivision is first disseminated to

the public by press release.”
9. Paragraph (b) of Section 10.1, “Distributions” is hereby deleted in its entirety and replaced with the following:

“(b) With respect to any distribution by the Trust in or in respect of a taxation year, the Trust shall make
available to each Unitholder annually on or before March 31 of the following year information necessary to
enable such Unitholder to complete an income tax return with respect to amounts paid or payable by the
Trust to the Unitholders in the preceding taxation year of the Trust.”

10. Paragraph (a) of Section 17.1, “Termination of the Trust” is amended by deleting the last sentence of paragraph (a)
and replacing it with the following:

“The Trust shall issue a press release regarding the passing of such Ordinary Resolution and such termination and

shall do all such other acts as may be required by applicable law.”

11. Section 17.1, “Termination of the Trust” is amended by adding as paragraph (h} the following:

“(h) Notwithstanding Section 17.1(a) or any other provision hereof, the Manager may, in its discretion, terminate
the Trust without the approval of Unitholders if, in its opinion, it would be in the best interests of the
Unitholders.”

B. REDEMPTION RELATED MATTERS
BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following;



C.

Section 1.1, “Definitions” is amended by deleh'ng‘the definition of “Redemption Date” and replacing it with the
following;

“ “Redemption Date” means the second last Business Day of November of each year.”
Paragraph (a) of Section 9.2, “Redemption of Units” is deleted in its entirety and replaced with the following:

“(a) Subject to the Trust’s right to suspend redemptions (as described in Section 9.2(d) below), Units may be
surrendered for redemption in November of each year (but must be surrendered at least 20 Business Days
prior to the Redemption Date). The entitlement of a redeeming Unitholder will be determined on the
relevant Redemption Date.”

Paragraph (b) of Section 9.2, “Redemnption of Units” is amended by deleting the words “at least 15 Business Days
prior to the Redemption Date” from the second line, and substituting therefor the words “at least 20 Business Days
prior to the Redemption Date except for the Redemption Date occurring in 2005 in which case Units must be
surrendered at least 10 Business Days prior to the Redemption Date”.

Paragraph (b) of Section 9.2 is amended by adding, after the words “equal to the Net Asset Value per Unit
determined as of the Redemption Date” in the third and fourth lines, the words ”, less any costs associated with the

redemption, including brokerage costs”.

lNVE.éTMENT GUIDELINES AND RESTRICTIONS RELATED MATTERS

BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

Section 5.2, “Investment Guidelines” is hereby amended by deleting paragraph (a) and substituting
therefor the following: ’

“(@) The Trust Property will be invested in each Business Income Fund which will:
{i) have a minimum Market Capitalization of at least $150 million at the time of investment;
(ii) currently pay a regular distribution;

(iii) have underlying operations supporting its cash flows (funds of Income Funds are not eligible for
investment); and

(iv) are listed for trading on the TSX,

to a maximum of 75 Business Income Funds, provided that the 75 Business Income Funds with the largest Market
Capitalization are included in the Trust Property .”

Paragraph (vi) of Section 5.4(a), “Investment Restrictions” restricting the Fund’s ability to invest in foreign property
is deleted in its entirety.

The following new paragraph (vi) of Section 5.4(a), “Investment Restrictions” shall be added:
“{vi) purchase the securities of an issuer if, as a result of such purchase, the Trust would be required to make a

take-over bid that is a “formal bid” for the purposes of the Securities Act (Ontario) or the equivalent
provisions of applicable securities laws of any other jurisdiction.”
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APPENDIX “F”

RESOLUTIONS RELATING TO BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND

A. ADMINISTRATIVE MATTERS
BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments of amendments and restatements of the Declaration of Trust to give effect to the following:

L Paragiiaph (e) of Section 11.2, “Duties of Manager” is deleted in its entirety and replaced with the following:

“the preparation of accounting, management and other reports, including such interim and annual reports to
Unitholders, financial statements, tax reporting to Unitholders and income tax returns as may be required by
applicable law;"

2. Section 14.6, “ Annual Financial Statements” is deleted in its entirety and replaced with the following:
“Section 14.6. Financial Statements

The Trust shall prepare and file such financial statements and other continuous disclosure documents as are required
by applicable law.”

and Séaction 14.7, "Quarterly Financial Statements” is deleted in its entirety.
3. Section 14.2, “Notice of Meetings and Quorum” is amended by deleting from paragraph (a) the following:

“Notice of all meetings of Unitholders shall be given by mail to each Unitholder at his address of record, mailed at
least 21 days and not more than 50 days before the meeting and shall be published at least 21 days prior to such
meeting in a national newspaper. Such notice shall set the time when, and the place where, the meeting is to be held
and shall specify, in general terms, the nature of the business to be transacted thereat, together with the text of any
Extraordinary Resolution to be approved but it shall not be necessary to specify in the notice the text of any Ordinary
Resolution to be approved, confirmed or passed”, and substituting therefor the following:

“Notice of all meetings of Unitholders shall be given in accordance will applicable laws.”

4, Section 14.3, “Voting Rights of Unitholders” is amended by deleting paragraph (e} in its entirety and substituting
therefor the following:

“(e) The Trustee is entitled to amend the Declaration of Trust without the consent of, or notice to, the Unitholders, to:

(i) remove any conflicts or other inconsistencies which may exist between any terms of the Declaration of
Trust and any.provisions of any law, regulation or requirements of any governmental authority applicable
to or affecting the Trust;

(ii) make any change or correction which is of a typographical nature or is required to cure or correct any
ambiguity or defective or inconsistent provision, clerical omission, mistake or manifest error contained
therein;

(iii) bring the Declaration of Trust into conformity with applicable laws, rules and policies of Canadian
securities regulators or with current practice within the securities or investment fund industries, provided
such amendments do not, in the opinion of the Manager, adversely affect the pecuniary value of the interest

. of the Unitholders or restrict any protection for the Trustee or the Manager or increase their respective
responsibilities; )



i 10.

{iv) maintain the status of the Trust as a “mutual fund trust” and a “registered investment” for the purposes
of the Income Tax Act or to respond to amendments to such Act or to the interpretation or administration
thereof; or

(v} provide added protection or benefit to Unitholders.”

Section 14.4, “Record Dates” is amended by deleting the phrase “not more than 50 days prior to the date of any
meetmg of Unitholders or other action”.

Section 7.4, "Form of Certificates” and Section 7.5, “Content of Certificates” are deleted in their entirety and replaced
with the following:

“Section 7.4. Unit Certificates

~ The Unit Certificate shall be in such form and shall contain such information as is from time to time
approved by the Manager, subject to applicable law.”

Paragraph (a) of Section 9.1, “Repurchase of Units” is deleted in its entirety and replaced with the following:

“Section 9.1. Repurchase of Units

(a) the Trust may, in its sole discretion, from time to time purchase (in the open market or by
invitation for tenders) Units for cancellation, subject to applicable law and stock exchange
requirements.” .

Section 6.2, “Number of Units” is amended by adding as a last sentence the following:

“Once issued, the number of outstanding Units may be consolidated or subdivided as the Trustee, at the direction of
the Manager, shall determine provided that notice of any such consolidation or subdivision is first disseminated to
the public by press release.”

Paragraph (a) of Section 17.1, “Termination of the Trust” is amended by deleting the last sentence of paragraph (a)
and replacing it with the following:

“The Trust shall issue a press release regarding the passing of such Ordinary Resolution and such termination and
shall do all such other acts as may be required by applicable law.”

Section 17.1, “Termination of the Trust” is amended by adding as paragraph (h} the following:

“(h) - Notwithstanding Section 17.1{a} or any other provision hereof, the Manager may, in its discretion, terminate
the Trust without the approval of Unitholders if, in its opinion, it would be in the best interests of the
Unitholders.”

~

INVESTMENT GUIDELINES AND RESTRICTION RELATED MATTERS

Paragraph (ii) of Section 5.2(a), “Investment Guidelines” is hereby amended by deleting the words “Float
Capitalization” and substituting therefor the words “Market Capitalization”.

Para'graph (vi) of Section 5.4(a), “Investment Restrictions” restricting the Fund's ability to invest in foreign property
is deleted in its entirety.

-+ The following new paragraph (vi) of Section 5.4(a), “Investment Restrictions” shall be added:

“(vi) purchase the securities of an issuer if, as a result of such purchasé, the Trust would be required to make a
take-over bid that is a “formal bid” for the purposes of the Securifies Act (Ontario) or the equivalent
provisions of applicable securities laws of any other jurisdiction.”
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APPENDIX "G”

RESOI;.UTIONS RELATING TO FLAHERTY & CRUMRINE INVESTMENT GRADE PREFERRED FUND

ADMINISTRATIVE MATTERS .

BE IT RESOLVED that:

"

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

3

Paragraph (e) of Section 11.2, “Duties of Manager” is deleted in its entirety and replaced with the following:

"“the preparation of accounting, management and other reports, including such interim and annual reports to
Unitholders, financial statements, tax reperting to Unitholders and income tax returns as may be required by
applicable law;”

Section 14.6, “ Annual Financial Statements” is deleted in its entirety and replaced with the following:

"Sectibn 14.6. Financial Statements

The Trust shall prepare and file such financial statements and other continuous disclosure documents as are required
by applicable law.”

" and Section 14.7, “Periodic Financial Statements” is deleted in its entirety.

Sectidn 14.2, “Notice of Meetings and Quorum” is amended by deleting from paragraph (a} the following:

“Notice of all meetings of Unitholders shall be given by mail to each Unitholder at his address of record, mailed at
least 21 days and not more than 50 days before the meeting and shall be published at least 21 days prior to such
meeting in a national newspaper. Such notice shall set the time when, and the place where, the meeting is to be held
and shall specify, in general terms, the nature of the business to be transacted thereat, together with the text of any
Extraordinary Resolution to be approved (except for notices published in a national newspaper) but it shall not be
necessary to specify in the notice the text of any Ordinary Resolution to be approved, confirmed or passed”, and
substituting therefor the following:

“Notice of all meetings of Unitholders shall be given in accordance will applicable laws.”

Section 14.3, “Voting Rights of Unitholders” is amended by deleting paragraph (e) in its entirety and substituting
therefor the following:

“(e) The Trustee is entitled to amend the Declaration of Trust without the consent of, or notice to, the Unitholders, to:

( (i) remove any conflicts or other inconsistencies which may exist between any terms of the Declaration of
Trust and any provisions of any law, regulation or requirements of any govemmental authority applicable
to or affecting the Trust;

(ii) make any change or correction which is of a typographical nature or is required to cure or correct any
ambiguity or defective or inconsistent provision, clerical omission, mistake or manifest error contained
therein;

{iii} bring the Declaration of Trust into conformity with applicable laws, rules and policies of Canadian
securities regulators or with current practice within the securities or investment fund industries, provided
such amendments do not, in the opinion of the Manager, adversely affect the pecuniary value of the interest
of the Unitholders or restrict any protection for the Trustee or the Manager or increase their respective
responsibilities;



{iv) maintain the status of the Trust as a “mutual fund trust” for the purposes of the Income Tax Act or to
. respond to amendments to such Act or to the interpretation or adininistration thereof; or

(v} provide added protection or benefit to Unitholders.”

5. Section 14.4, “Record Dates” is amended by deleting the phrase “not more than 50 days prior to the date of any
meeting of Unitholders or other action”.

6. Section 7.4, “Form of Certificates” and Section 7.5, “Content of Certificates” are deleted in their entirety and replaced
with the following:

“Section 7.4. Unit Certificates
The Unit Certificate shall be in such form and shall contain such information as is from time to time

approved by the Manager, subject to applicable law.”

7. Paragraph (a) of Section 9.1, “Repurchase of Units” is deleted in its entirety and replaced with the following:

“Section 9.1. Repurchase of Units
(a) the Trust may, in its sole discretion, from time to time purchase {(in the open market or by

invitation for tenders} Units for cancellation, subject to applicable law and stock exchange
requirements.”

8. Section 6.2, “Number of Units” is amended by adding as a last sentence the following;

“Once issued, the number of outstanding Trust Units may be consolidated or subdivided as the Trustee, at the

direction of the Manager, shall determine provided that notice of any such consolidation or subdivision is first

disseminated to the public by press release.”

9. Paragraph (d) of Section 10.1, “Distributions” is hereby deleted in its entirety and replaced with the following:

“(d) - With respect to any distribution by the Trust in or in respect of a taxation year, the Trust shall make
available to each Unitholder annually on or before March 31 of the following year information necessary to
enable such Unitholder to complete an income tax return with respect to amounts paid or payable by the

. Trust to the Unitholders in the preceding taxation year of the Trust.”

10. Parag'raph (a) of Section 17.1, “Termination of the Trust” is amended by deleting the last sentence of par;graph {(a)
and replacing it with the following:

“The Trust shall issue a press release regarding the passing of such Extraordinary Resolution and such termination

and shall do all such other acts as may be required by applicable law.”

11. Section 6.4, “ Allotment and Issue”, is hereby amended by adding to the first sentence, after the words “or payment of
the Management Fee in Units pursuant to the Management Agreement” the following: “or payment of the fee to the
Portfolio Manager pursuant to the Portfolio Management Agreement”.

B. REDEMPTION RELATED MATTERS

BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
, amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

Paragraph {a) of Section 9.2 is amended by deleting the word “May” and substituting therefor the word “November”
in the definition of Annual Redemption Date, by deleting the word “May” and substituting therefor the word
“November” in the definition of Monthly Redemption Date and by deleting the word “June” and substituting
therefor the word “December” in the definition of Annual Redemption Payment Date.



2. Paragraph (a)(ii) of Section 9.2, “Redemption of Units” is amended by deleting the words “at least 15 Business Days
and not more than 45 days prior to the Annual Redemption Date” from the second line, and substituting therefor the
words' “at least 20 Business Days prior to the Annual Redemption Date except for the Annual Redemption Date
occurring in 2005 in which case Units must be surrendered at least 10 Business Days prior to the Annual Redemption
Date”..

C. INVESTMENT GUIDELINES AND RESTRICTIONS RELATED MATTERS

BE IT RESOLVED that:

The Declaration of Trust is hereby amended as follows and the Trustee is hereby authorized to execute and deliver such
amendments or amendments and restatements of the Declaration of Trust to give effect to the following:

1.

Paragraph (v) of Section 5.3 (b}, “Investment Restrictions” is hereby deleted and the following substituted therefor:

“{v} borrow or employ other forms of leverage for investment purposes in an aggregate amount that would exceed
35% of the Total Assets of the Trust at the time of borrowing or other transaction is entered into;”

The following paragraph (xiii) of Section 5.3(b}, “Investment Restrictions” shall be added:

“(xiii}* purchase the securities of an issuer for the purpose of exercising control over management of that issuer or
if, as a result of such purchase, the Trust would be required to make a take-over bid that is a “formal bid”
for the purposes of thé Securities Act (Ontario) or the equivalent provisions of applicable securities laws of
any other jurisdiction.” '
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. THIS FORM OF PROXY IS SOLICITED BY THE MANAGER OF “"%70% 1/ £4/1 110,
s f;'CE

BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND AND WILL BE
USED AT THE SPECIAL MEETING OF THE UNITHOLDERS TO BE HELD
ON OCTOBER 26, 2005

The undersigned holder of Units of Brompton Equal Weight Qil & Gas Income Fund (the
“Fund”) hereby appoints Raymond R. Pether of Brompton Energy Trust Management Limited,
the Manager of the Fund, or failing him, Moyra E. MacKay ‘of Brompton Energy Trust

Management Limited, the Manager of the Fund, or instead of either of them,

as proxyholder, to attend and vote for and act on behalf of the
undersigned at the Special Meeting (the “Meeting”) of the Fund to be held on Wednesday,
October 26th, 2005 at 9:00 a.m. (Toronto time) at the offices of Stikeman, Elliott LLP, 199 Bay
Street, 51st Floor, Toronto Ontario, M5L 1B9 and at any adjournment(s) thereof, and at any poll{s)
which may take place in consequence thereof, with the same powers that the undersigned would
have'if the undersigned were present at the Meeting or any adjournment(s) thereof, and without
limiting the foregoing, the said proxyholder is hereby instructed to vote at the said Meeting as
follows:

1. | On a resolution, the full text of which is 0 FOR
' set forth in Appendix “F” - Section A to
the jJoint Management Information AGAINST
v Circular of the Fund dated September
i 27, 2005 (the “Circular”), approving
certain amendments to the Declaration
of Trust of the Fund to effect certain
" administrative changes, all as more
particularly set out in the Circular;

2. & On an extraordinary resolution, the full 0 -FOR

text of which is set forth in Appendix

“F* - Section B to the Circular, AGAINST
approving certain amendments to the
investment guideline and restriction
provisions of the Declaration of Trust of
the Fund, all as more particularly set out
in the Circular; and

3. On any other business which may 0 FOR
properly come before the Meeting, or
any adjournment(s) thereof, the proxy is AGAINST
authorized to act or vote as he or she in
his or her discretion may determine.



Unless otherwise indicated, the persons named above, if appointed as proxyholder, will vote
“FOR"” each of the above matters. If any amendments or variations to matters identified in the
Notice of Meeting are proposed at the Meeting, or if any other business properly comes before
the Meeting, discretionary authority is hereby conferred with respect thereto.

The undersigned hereby revokes any proxy previously given for the Meeting referred to herein.

DATED this day of , 2005

Name of Unitholder: Signature of Unitholder
(Please Print)

Notes:

1. Raymond R. Pether is President and Chief Executive Officer of the Manager and Moyra
E. MacKay is Vice President and Corporate Secretary of the Manager. A Unitholder has
the right to appoint a person, who need not be a Unitholder, other than those named
above to represent him or her at the Meeting. A Unitholder may exercise this right by
inserting the name of such other person in the blank space provided and striking out the’

+ other names, or may complete another appropriate proxy and, in either case, should
deliver the completed proxy as set forth below.

2. This proxy will not be valid unless it is signed by the Unitholder, the intermediary acting
- on behalf of the Unitholder, or by his or her attorney authorized in writing.

3. This proxy must be dated in the above space. If this proxy is not dated in the above
space, it is deemed to bear the date on which it is mailed.

4. If you are unable to be personally present at the Meeting, kindly fill in, sign and return
this proxy to the registrar and transfer agent of the Fund, Computershare Trust
Company of Canada, 100 University Avenue, 9% Floor, Toronto, Ontario M5] 2Y1 not less
than 24 hours before the time for the holding of the Meeting (ie. not later than 9:00 a.m.
{Toronto time) on Tuesday, October 25th, 2005}.
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LETTER OF CONFIRMATION

. = Telephone: (403) 267-6800 Canada -
_ CFFi \Cf. GF IMTED A T A Facsimile: (403) 267-6529 él}llstrah?” 5
: CORPOR A P ot W, : anne! siands
September 29, 2005 PORMIE Fiiasnnr W COMpUIETERaIe O g Kog
Germany
To:  Alberta Securities Commission o g
British Columbia Securities Commission Philippines
Manitoba Securities Commission ) South Africa
Office of the Administrator, New Brunswick L ted Kindam

Securities Commission of Newfoundland and Labrador

Nova Scotia Securities Commission

Ontario Securities Commission

Registrar of Securities, Prince Edward Island

L'Autorite des marches financiers

Securities Division, Saskatchewan Financial Services Commission
Securities Registry, Government of the Northwest Territories
Registrar of Securities, Government of the Yukon Territory

The Toronto Stock Exchange

Dear Sirs: “

Subject: Brompton Equal Weight il & Gas Income Fund (the “Corporation™)

We confirm that the following materials were sent by pre-paid mail on September 29, 2005, to the registered holders
of Trust Units of the Corporation:

1, Notice of Special Meetings and Information Circular
2. Proxy
3. Return Envelope

We further confirm that copies of the above-mentioned materials were sent by courier on September 29, 2005 to
those intermediaries holding Trust Units of the Carporation who responded directly to Computershare with respect to
the search procedures in compliance with current securities legistation requirements for delivery to beneficial owners.
We are providing this confirmalion to you in our capacity as agent for the Corporation.

Yours truly,

COMPUTERSHARE TRUST COMPANY OF CANADA
(Signed)

Jodie Hansen

Assistant Trust Officer
Corporate Trust Department
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Material Change Report 00
Name and Address of Company OFF

Brompton VIP Income Trust

Brompton MVP Income Fund

Brompton Stable Income Fund

Brompton Equal Weight Income Fund

Business Trust Equal Weight Income Fund

Brompton Equal Weight Oil & Gas Income Fund
Flaherty & Crumrine Investment Grade Preferred Fund
(collectively, the “ Funds”)

Suite 2930, P.O. Box 793, Bay Wellington Tower
BCE Place, 181 Bay Street

Toronto, Ontario

M5] 2T3

Date of Material Change
September 29%, 2005.
News Release

A joint press release disclosing the nature and substance of the material change was issued
by the Funds on September 29th, 2005.

Summary of Material Change

On September 29th, 2005, the Funds announced the proposed merger of Brompton VIP
Income Trust (“VIP”) and Brompton MVP Income Fund (*MVP”) into a single trust (the
“Continuing Trust”) which, if approved, is expected to occur on or about January 1=, 2006.
In addition, the Funds announced that special meetings of the unitholders of each of the
Funds will be held on October 26%, 2005 to consider certain proposed amendments to the
declaration of trust of each of the Funds.

S

Full Description of Material Change

The Funds announced on September 29th, 2005 the proposed merger (the “Merger”) of VIP
and MVP into a single Continuing Trust, which, if approved, is expected to occur on or about
January 1, 2006. The Merger is being proposed to provide unitholders of these Funds with
the opportunity to hold an investment in an entity that has a larger market capitalization,
potential increased liquidity and a lower management expense ratio. The Merger will be
effected by a tax-deferred “rollover” using an exchange ratio based on the relative net asset
values of VIP and MVP on December 31, 2005. By way of example, if the exchange were
based on the September 15, 2005 net asset value for each fund, each VIP unitholder wouid
have one unit of the Continuing Trust for each unit held and each MVP unitholder would
receive 1.0676 units of the Continuing Trust for each unit held.

The Continuing Trust will adopt the investment strategy of MVP, which utilizes an active
asset and sector allocation strategy to invest in a diversified portfolio of income trusts and

—
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high-yield debt across a broad range of industries and geographic areas. VIP and MVP
currently pay out distributions at the same annualized rate of $1.00 per unit. The Continuing
Trust anticipates that it will continue to pay distributions at this rate.

Unitholders will also be asked to consider certain amendments to the declaration of trust of
each of the Funds &t the meetings. Based on a review of recent changes to the regulations
applying to closed-end investment funds and after assessing the experience to date in
administering the Funds and changes in industry practices, certain amendments are being
proposed to conform to current regulatory requirements and industry practices, to provide
greater flexibility and certainty in thé administration of the Funds and to reduce
administrative costs. Among the amendments proposed is a change in the annual
redemption date for each Fund to November or December of each year and a change to the
notice provision for the Funds to 20 business days prior to the redemption date.

The Merger and trust amendments are subject to unitholder approval and, in the case of the
Merger, regulatory approvals, The meetings of unitholders will be held on October 26, 2005
at Stikeman Elliott LL.P, 199 Bay Street, 51st Floor, Toronto Ontario, M5L 1B9 and details
regarding the proposed Merger and the trust amendments will be contained in a joint
management information circular which will be mailed to unitholders in early October. The
circular will also be posted on SEDAR at www.sedar.com and on Brompton's website,
www bromptongroup.com. The record date for the special meetings is September 26, 2005.
Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

Not applicable.

Omitted Information

No information has been omitted from this report.

Executive Officer

The name of the executive officer who is knowledgeable about this material change and this

report is: David E. Roode, Senior Vice-President, phone: {416) 642-6008, fax: (416) 642-6001.

Item 9

Date of Report

October 4th, 2005.
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., BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
INCREASES DISTRIBUTION '

Toronfo, October 20, 2005 (TSX: OGF.UN) — Brompton Equal Weight Oil & Gas Income
Fund is pleased to announce that it is increasing its monthly distribution by 4.8% to $0.11 per
unit. The increase is due to growth in distribution levels by numerous trusts in its investment
portfolio. ’

The distribution in the amount of $0.11 per unit will be paid on November 14, 2005 to
unitholders of record at the close of business on October 31, 2005.

The Fund’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in additional units. Please contact your -

. investment advisor to enroll in the Plan.

For additional information, including the Fund’s portfolio, please visit our website at

www_bromptongroup.com.

David E. Roode

Senior Vice President

Brompton Energy Trust Management Limited
(416) 642-6008
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BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
AMENDMENT OF DECLARATION OF TRUST

THIS AMENDMENT OF DECLARATION OF TRUST is made as of the 24t
day of October, 2005 by Computershare Trust Company of Canada (the "Trustee"}) at its
principal office in Toronto, Ontario.

WHEREAS the Trustee made a declaration of Trust (the “Declaration of Trust”)
dated September 28, 2004 pursuant to which the Trust known as “Brompton Equal
Weight Oil and Gas Income Fund” was created;

AND WHEREAS the Trustee has been advised by counsel to the Trust that the
amendment set forth below (the “Amendment”) is desirable for the purpose of curing
inconsistent provisions in the Declaration of Trust and has been advised by the
Manager that the Amendment will not adversely affect the pecuniary value of the
interest of the Unitholders or restrict any protection for the Trustee or the Manager or
increase their respective responsibilities;

AND WHEREAS based on the foregoing, the Trustee proposes to amend the
Declaration of Trust in accordance with the authority given to the Trustee under Section
14.3(e)(iii) of the Declaration of Trust;

NOW THEREFORE THIS AMENDMENT OF DECLARATION OF TRUST
WITNESSETH THAT the Trustee declares and agrees as follows:

1. The Declaration of Trust is amended:

(a) by deleting Subsection 14.3(c)(iii) of the Declaration of Trust in its entirety;
' and '

"(b) by re-numbering Subsections 14.3(c)(iv) and 14.3(c)(v) sequentiaily as
Subsections 14.3(c)(iii) and 14.3(c)(iv), respectively.

2. In all other respects, the Declaration of Trust remains unamended and in full
force and affect.

3. _Terms used without definition in this amendment of declaration of trust have the
‘meanings ascribed to them in the Declaration of Trust.

4.  .This amendment of declaration of trust is executed by the Trustee and delivered
‘in the Province of Ontario and with reference to the laws thereof and the rights of
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all parties and the validity, construction and effect of every provision hereof shall
be subject to and construed according to the laws of the said Province.

IN WITNESS WHEREOF the undersigned has executed these presents as of the
day and year first above!written.

COMPUTERSHARE TRUST
COMPANY OF CANADA, as Trustee

By: » £/

Name: DAN SANDER
3 PROFESSIONAL, CORPORATE TRUST
Title:

AT
L4
By: \X\\\(\"{ AN

Name: LANRA LEONG
Title: PROFESSI0 . CORPORATE TRUST
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BROMPTON STABLE INCOME FUND
BROMPTON EQUAL WEIGHT INCOME FUND
BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
FLAHERTY & CRUMRINE INVESTMENT GRADE PREFERRED FUND

JOINT PRESS RELEASE

Toronto, October 26, 2005 (TSX: BSR.UN; EWLUN; OGF.UN; FAC.UN) - A special
meeting of unitholders of each of Brompton Stable Income Fund, Brompton Equal Weight
Income’ Fund, Brompton Equal Weight Oil & Gas Income Fund and Flaherty & Crumrine
Investment Grade Preferred Fund was held today to vote on certain amendments to each of their
declaration of trust. The proposed amendments are detailed in the Joint Management
Information Circular which was delivered to unitholders at the end of September 2005. A
quorum was not present at cach of the meetings and as a result, the special meetings for these
funds were adjourned to November 9, 2005 at 9:00 a.m. at the offices of Stikeman Elliott LLP,
51% Floor, 199 Bay Street, Toronto, Ontario M5L 1B9.

For a copy of the Joint Management Information Circular or additional information, please visit
our website at www.bromptongroup.com.

Senior Vice President
Brompton Funds LP

|
|
|
David E. Roode ‘
|
(416) 642-6008 ‘
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BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
RENEWS NORMAL COURSE ISSUER BID

Toronto, October 31, 2005 — (TSX: OGF.UN) Brompton Equal Weight Oil & Gas Income
Fund intends to renew its normal course issuer bid through the facilities of the TSX to purchase
up to 4,165,000 units of the Fund representing approximately 10% of the public float of
41,658,189 units. The Fund had 41,719,311 units issued and outstanding as at October 26, 2005.
Since November 4 2004, the Fund has purchased 210,900 units under its current bid at an
average price of $10.80 per unit and has subsequently cancelled such units.

The units may be purchased for cancellation from November 4 2005 to November 3 2006
through the facilities of the TSX and may only be purchased at a price per unit not exceeding the
last publlshed net asset value per unit. Purchases pursuant to the normal course issuer bid would
be accretive and therefore enhance returns to contmumg unitholders.

Further information on the Fund is available at www.bromptongroup.com.

David E. Roode

Senior Vice President

Brompton Energy Trust Management Limited
416-642-6008
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Name and address of the offeree issuer:

Brompton Equal Weight Oil & Gas Income Fund

Suite 2930, Box 793, Bay Wellington Tower, BCE Place
181 Bay Street

Toronto, ON MS5J 2T3

Name and address of the offeror:

As above

What is the designation of the class(es) of securities that are subject to the bid?
Trust Units

What is the date of the bid?

Effective from November 4, 2005 to November 3, 2006

What is the maximum number of securities sought by the offeror for each class of
securities subject to the bid?

4,165,000

What is the value, expressed in Canadian dollars, of the consideration offered per
security for each class of securities subject to the bid?

Trust Units will be purchased pursuant to this normal course issuer bid at prevailing.
market prices not exceeding net asset value.

What is the fee payable in respect of the bid?
$1,906.42

Note the closing price October 28, 2005 was $10.77 as reported on the Toronto Stock
Exchange



BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND

Report of Voting Results

(Section 16.3 of National Instrument 81-106)

The outcome of the votes at the Special Meeting of Unitholders of Brompton Equal
Weight Oil & Gas Income Fund (the “Fund”) held on November 9, 2005 in Toronto,

Ontario was as follows:

1

On a resolution approving certain amendments to
the Declaration of Trust of the Fund to effect certain

.{ administrative changes as set forth in Appendix F to
| the Joint Management Information Circular dated
| September 27, 2005 ]

Approved by 96.47% of the
votes cast

On an extraordinary resolution approving certain
amendments to the investment guideline and
investment restriction provisions of the Declaration
of Trust of the Fund as set forth in Appendix F to

| the Joint Management Information Circular dated
‘| September 27, 2005

Approved by 97.09% of the
votes cast

DATED this 9 day of November, 2005.

BROMPTON EQUAL WEIGHT OIL & GAS

INCOME FUND

BY .. ITS MANAGER

BROMPTON OGF MANAGEMENT LIMITED

Signed “Moyra E. MacKay”

Moyra E. MacKay
Corporate Secretary

29
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BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
ANNOUNCES RESULTS OF UNITHOLDER MEETING

Toronto, November 9, 2005 (TSX: OGF.UN) — A special meeting of unitholders of Brompton
Equal Weight Oil & Gas Income Fund was held. At the meeting, unitholders voted to approve
several amendments to the declaration of trust including changing the investment guidelines for
inclusion of oil and gas trusts in the portfolio from float capitalization to market capitalization
and several administrative matters. These amend ments are outlined in greater detail in the Joint

Management Information Circular that was delivered to unitholders at the end of September
2005.

For a copy of the Information Circular, voting results or additional information, including the
Fund’s portfolio, piease visit our website at www.bromptongroup.com.

David E. Roode
Senior.Vice President

Brompton Energy Trust Management Limited
(416) 642-6008

30
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BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND

AMENDED AND RESTATED DECLARATION OF TRUST
November 9, 2005

STIKEMAN ELLIOTT LLP

5013471 v6
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BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
AMENDED AND RESTATED DECLARATION OF TRUST

THIS AMENDED AND RESTATED DECLARATION OF TRUST is made as
of the 9% day of November, 2005 by Computershare Trust Company of Canada (the
“Trustee”) at its principal office in Toronto, Ontario.

WHEREAS pursuant to a declaration of trust (the “Original Declaration of
Trust”) made as of the 28% day of September, 2004, between Brompton Energy Trust
Management Limited and the Trustee, a trust was created for the purpose of providing
the Unitholders of the Trust with the benefits of high monthly cash distributions and
low management fees together with the opportunity for capital appreciation by
investing in an equally weighted diversified portfolio of Oil & Gas Income Trusts on a
passive basis;

AND WHEREAS the Original Declaration of Trust was amended on October 24,
2005 (the “Amendment” and together with the Original Declaration of Trust, the
“Declaration of Trust”);

AND WHEREAS the unitholders of the Trust have approved certain further
amendments to the Declaration of Trust, at a special meeting of unitholders of the Trust
originally called for October 26, 2005 and adjourned to and reconvened on November 9,
2005 (the “Further Amendments”);

AND WHEREAS under the authority granted to the Trustee under the
Declaration of Trust, the Trustee wishes to amend and restate the Original Declaration
of Trust to consolidate the Amendment and to reflect the Further Amendments in this
“Amended and Restated Declaration of Trust”.

NOW THEREFORE THIS DECLARATION OF TRUST WITNESSETH THAT
the Trustee confirms itself as trustee in accordance with the Declaration of Trust as
amended and restated hereby and declares and confirms that it is holding in trust and
shall hereafter continue to hold the Initial Contribution and the Trust Property in trust
for the benefit of the Unitholders from time to time upon the trusts and subject to the
provisions hereof, as follows: ‘

ARTICLE1
INTERPRETATION

Section 1.1 Definitions

In this Declaration of Trust, unless the subject matter or context otherwise
requires, the following terms shall have the following meanings:

“ Additional Distributable Amount” means with respect to any taxation year of
the Trust, thé amount, if any, by which the aggregate of the Net Income and Net
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Capital Gains, less any Net Capital Gains the tax on which would be refundable
to the Trust in the current year under Part I of the Income Tax Act, for such
taxation year exceeds the aggregate Distributable Cash paid or payable by the
Trust for such taxation year.

“Advisor” means the investment advisor appointed from time to time by the
Manager on behalf of the Trust pursuant to Section 12.1 or Section 12.4(c). The
initial Advisor shall be Brompton Capital Advisors Inc.

“Advisory Agreement” means that certain portfolio management agreement to
be entered into between the Manager, on behalf of the Trust, and the Advisor
respecting the management of the Trust Investments, as it may be amended from
time to time.

“affiliate” shall have the following meaning: a Person shall be deemed to be an
affiliate of another Person if one of them is an associate or insider (as those terms
are defined in the Securities Act (Ontario)) of the other, or if they are “affiliated
companies” or if one of them is “controlled” by or a “subsidiary” of the other
within the meanings ascribed to those terms in the Securities Act (Ontario).

“Agency Agreement” means the agency agreement to be entered into among the
Manager on behalf of the Trust, the Manager and the Agents relating to the
initial public Offering of Units, as it may be amended from time to time.

“Agents” means, collectively, RBC Dominion Securities Inc., CIBC World
Markets Inc., BMO Nesbitt Burns Inc., National Bank Financial Inc., Scotia
Capital Inc., TD Securities Inc., HSBC Securities (Canada) Inc., Canaccord Capital
Corporation, Desjardins Securities Inc, Dundee Securities Corporation, First
Associates Investments Inc, Raymond James Ltd., Acadian Securities
Incorporated, Newport Securities Inc., Research Capital Corporation and
Wellington West Capital Inc. :

“ Auditors” means the firm of chartered accountants appointed as auditors of the
Trust from time to time pursuant to Article 16 hereof. The initial Auditors shall
be PricewaterhouseCoopers LLP, Chartered Accountants.

“Beneficial Holder” means any person who holds a beneficial interest in Book-
Entry Only Units as shown on the books of CDS or a CDS Participant.

“Book-Entry Only System” means the record-entry securities ‘transfer and
pledge system known, as of the date hereof, by such name, which is
administered by CDS in accordance with the operating rules and procedures of
the Securities Settlement Services of CDS in force from time to time, or any
successor system which CDS may offer from time to time;
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“Book-Entry Only Units” means Units and any other securities issued from time
to time in accordance with this Declaration of Trust, entitling the beneficial
owner to an interest in the property and assets of the Trust, that are issued in
book-entry only form represented by one or more global unit certificate(s).

“Business Day” means any day except Saturday, Sunday, a statutory holiday in
Toronto, Ontario or any other day on which the TSX is not open for trading,

“Cash and Cash Equivalents” means:

) obligations issued or guaranteed by the Government of Canada or
any province of Canada or any agency or instrumentality thereof
with less than twelve months to maturity;

(i) term deposits, guaranteed investment certificates, certificates of
deposit or bankers’ acceptances of or guaranteed by any Canadian
chartered bank or other financial institution (including the Trustee
and any affiliate of the Trustee) the short-term debt or deposits of
which have been rated at least investment grade by Standard &
Poor’s, a division of The McGraw-Hill Companies, Inc., Moody's
Investors Service, Inc. or Dominion Bond Rating Service Limited;
and

(iii) comumercial paper rated at least investment grade or the equivalent
by Standard & Poor’s, a division of The McGraw-Hill Companies,
Inc.,, Moody’s Investors Service, Inc. or Dominion Bond Rating
Service Limited, in each case either maturing within 365 days after
the date of acquisition or for which the Manager believes that there
will be a liquid market for the resale thereof within such 365-day
period.

“CDS” means The Canadian Depository for Securities Limited and includes any
successor corporation or any other depository subsequently appointed by the
Trust as the depository in respect of the Book-Entry Only Units.

“CDS Participant” means a broker, dealer, bank, other financial institution or
other Person for whom, from time to time, CDS effects book entries for the Book-
Entry Only Units deposited with CDS.

“Closing Date” means the date on which the initial public Offering’ of Units
pursuant to a final prospectus is completed.

“Counsel” means any Person qualified to practice law and engaged in the
practice of law.

“Court” means any court of competent jurisdiction in the Province of Ontario.
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“Custodian” means the custodian of the Trust Property appointed from time to
time by the Manager pursuant to Section 13.1.

“Declaration of Trust” means this Declaration of Trust, as amended, restated or
modified from time to time.

“Distributable Cash” means, in respect of a Record Date, the amount calculated
as of that Record Date equal to:

(iv)  that portion of all cash received by the Trust since the immediately
preceding Record Date, including amounts received with respect to
securities of Oil & Gas Income Trusts held by the Trust, interest,
dividends, proceeds from the disposition of securities, proceeds of
borrowings, returns of capital and repayments of indebtedness, .
that the Manager determines to distribute, having regard to the
announced distribution policy of the Trust from time to time;

less the aggregate of:

(v) all Trust Expenses incurred since the immediately preceding
Record Date;

(vi)  any other amounts (including taxes) required by law or hereunder
to be deducted, withheld or paid by or in respect of the Trust since
the immediately preceding Record Date including amounts
‘required by the Trust in respect of the purchase of Units pursuant
to Section 9.2; and

(vi) amounts received by the Trust upon the disposition of any Trust
Investments which, in the discretion of the Trustee, are being held
for reinvestment.

Despite the foregoing, for purposes of calculating the Distributable Cash for the
first Distribution Date, the references above to “since the immediately preceding -
Record Date” shall be deemed to be references to “on or after the Closing Date”.
The proceeds of any Offering or any other issuance of Units, the [nitial Expenses

and the issue expenses of any Offering or any other issuance of Units subsequent

to an initial public Offering shall not be included in the calculation of
Dlstnbutable Cash.

”sttrlbutlon Date” means the date on which cash distributions are paid by the
Trust, such date to be no later than the tenth Business Day after the applicable
Record Date.
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“Extraordinary Resolution” means a resolution passed by the affirmative vote of
at least 66-2/3% of the votes cast, either in person or by proxy, at a meeting of
Unitholders called for the purpose of approving such resolution.

“Income Fund” means a trust, limited partnership or other entity structured to
own, directly or indirectly: (i) debt and/or equity of an underlying company or
other entity which carries on an active business; (ii) income producing real estate
assets; or (iii) a royalty on revenues generated by an underlying business activity,
including consumer funds, industrial funds, oil and gas funds, power and
pipeline funds, real estate investment trusts and resource funds.

“Income Tax Act” means the [ncome Tax Act (Canada), as amended, or successor
statutes, and shall include regulations promulgated thereunder.

“Initial Contribution” means the amount of ten dollars ($10.00) paid by the
Settlor to the Trustee on the date of the execution of the Declaration of Trust for
the purpose of settling the Trust.

“Initial Expenses” means the expenses of the initial public Offering of Units,
including the Agents’ fees, marketing expenses and other reasonable out-of-
pocket expenses of the Agents, the costs of creating and organizing the Trust, the
costs of preparing and printing the prospectus in respect of such Offering and
certificates representing the Units, the expenses of the auditors and legal counsel
of the Trust and certain other expenses of the Trust and the Manager in
connection with such Offering.

“Initial Unit” has the meaning ascribed thereto in Section 2.4.

“Initial Unit Purchase Price” means the amount of ten dollars ($10.00) paid by
the Initial Unitholder to the Trustee on the date of the execution of the
Declaration of Trust as the purchase price for the Initial Unit.

“Initial Unitholder” means Brompton Energy Trust Management Limited in its
capacity as the initial unitholder of the Trust.

“Investment Guidelines” means the investment guidelines to be followed in
respect of the Trust set out in Section 5.2.

“Investment Restrictions” means the investment restrictions of the Trust set out
in Section 5.4.

“Lenders” means one or more Canadian chartered banks or other lending
institutions. '

“Loan Facility” means the loan facility to be entered into between the Manager,
on behalf of the Trust, and the Lenders for various purposes, including making
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investments in accordance with the Investment Guidelines and Rebalancing
Criteria and subject to the Investment Restrictions and general Trust purposes,
and any renewals, extensions or replacements from time to time of such Loan
Facility entered into with the Lenders or any other lender or lenders.

“Management Agreement” means the management agreement to be entered

- into between the Manager and the Trustee on behalf of the Trust respecting the

management and administration of the Trust by the Manager, as 1t may be
amended from time to time.

”Manager means the manager of the Trust, initially Brompton Energy Trust
Management Limited and thereafter such other Person as may be appointed
manager of the Trust by the Unitholders or the Trustee in accordance with the
terms hereof.

“Market Capitalization”, as at any day in a month, means the aggregate market
value of an Income Fund'’s issued and outstanding units based on the number of
units and closing price of such units on the last trading day of the immediately
preceding month, as reported by the TSX, Thomson Financial, Bloomberg or such
independent supplier of such information which the Manager in its discretion
selects, and such decision of the Manager shall be conclusive.

“Net Asset Value of the Trust” means, at any time, the Net Asset Value per Unit
at such time multiplied by the number of Units then outstanding.

“Net Asset Value per Unit” means the net asset value per Unit determined in
accordance with Section 10.5.

“Net Capital Gains” of the Trust for a taxation year means the amount, if any, by
which:

(i) the capital gains realized by the Trust in the taxation year;
exceeds the aggregate of
(i)  the capital losses incurred by the Trust in the taxation year;

(iii)  the unapplied capital losses incurred by the Trust in the preceding
taxation years, to the extent that they may be, and are applied
against capital gains realized by the Trust in the taxation year; and

(iv) any Net Loss of the Trust for the year and, if the Trustee so
determines, any unapplied non-capital losses (as defined in the
Income Tax Act) of the Trust for preceding years of the Trust, in each
case multiplied by the reciprocal of the applicable fraction in
paragraph 38(a) of the Income Tax Act.
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For this purpose, “capital gains” and “capital losses” shall be computed in

accordance with the provisions of the Income Tax Act.

“Net Income” or “Net Loss” of the Trust for a taxation year means the amount, if
any, by which the income or loss of the Trust for such taxation year computed in
accordance with the provisions of the Income Tax Act, other than paragraph
82(1)(b) and subsection 104(6) thereof and disregarding any designations made
by the Trust under subsection 104(19) of the Income Tax Act, without reference to
the Trust's “capital gains” or “capital losses” (as those terms are defined in the
Income Tax Act) for the taxation year, exceeds the non-capital losses of the Trust
(as defined in the Income Tax Act) for any preceding taxation years of the Trust, to
the extent that they may be, and are deducted in computing taxable income of
the Trust for such taxation year for the purpdses of the Income Tax Act.

“OBCA” means the Business Corporations Act (Ontario), R.S.0. 1990, c.B.16, and
shall include any rules and regulations promulgated thereunder.

“OBCA Corporation” means an offering corporation incorporated under and as
defined in the OBCA.

“Offering” means an offering or issuance of Units or any other securities of the
Trust or any rights to acquire Units or any other securities of the Trust, or both
together, on a public or private basis pursuant to an Offering Document.

“Offering Document” means any one or more of a prospectus, registration
statement, information memorandum, private placement offering memorandum
or similar public or private offering document.

“Offering Price” means $10.00 per Unit.

“0Oil & Gas Income Trust” means an Income Fund where the principal
underlying business is the conventional production and sale of oil and/or
natural gas. )

“Ordinary Resolution” means a resolution passed by the affirmative vote of at
least 50% of the votes cast, either in person or by proxy, at a meeting of
Unitholders called for the purpose of approving such resolution.

“Person” shall mean an individual, a corporation, limited partnership, general
partnership, joint stock company or association, joint venture, association,
company, trust, bank, trust company, land trust, investment trust, society or
other entity, organization and syndicate whether incorporated or not, a trustee,
executor, or other legal personal representative, and any government or agency
thereof

Portfoho” means the portfolio of Trust Investments held by the Trust.
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“Pro Rata Share” of any particular amount in respect of a Unitholder at any time
shall be the product obtained by multiplying the particular amount by the
number obtained when the number of Units that are owned by that Unitholder at

‘that time is divided by the total number of Units outstanding at that time.

“Rebalancing Criteria” means the rebalancing criteria of the Trust set out in
Section 5.3. :

“Record Date” means the last Business Day of each calendar month prior to the
Termination Date commencing with the last Business Day of the month in which
the Closing Date occurs. '

“Redemption Amount” means the redemption amount determined pursuant to
Section 9.2(b).

“Redemption Date” means second last Business Day of November of each year,
commencing November, 2005.

".Rédemption Notice” means the notice provided to a CDS Participant by a
beneficial owner of Units indicating the intention of that beneficial owner to
exercise the redemption privilege described in Section 9.2(c).

“Redemption Payment Date” means the redemption payment date determined
pursuant to Section 9.2(b). -

“Securities Act (Ontario)” means the Securities Act, RS.0O. 1990, ¢.S-5, as
amended, or successor statutes, and shall include rules and regulations
promulgated thereunder.

“security” shall have the meaning ascribed thereto in the Securities Act (Ontario).

“Service Fee” means the fee that the Trust will pay to the Manager calculated
quarterly and paid as soon as practicable after the end of each calendar quarter
equal to 0.30% per annurn of the Net Asset Value of the Trust represented by the
Units held at the end of the relevant quarter by clients of brokers, limited market
dealers, financial planners, financial advisers and other selling or referral agents,
plus applicable taxes. The Service Fee will be applied by the Manager to pay a
service fee in an equal aggregate amount, plus applicable taxes, to brokers,
limited market dealers, financial planners, financial advisers and other selling or
referral agents pro rata according to the number of Units held by their clients at
the end of the relevant quarter. For greater certainty, the Service Fee payable to
the Manager and the service fee payable by the Manager in respect of the
calendar quarter ending December 31, 2004 shall be pro rated based on the
fraction that the number of days from and including the Closing Date to and
including December 31, 2004 is of the number of days in the quarter ending
December 31, 2004.

MM
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“Settlor” means Brompton Energy Trust Management Limited in its capacity as
settlor of the Trust.

“Termination Date” means the earliest of the dates specified in Subsections
17.1(a), 17.1(b) and 17.1(c).

“Total Assets” means the aggregate value of the assets of the Trust calculated in
accordance with Section 10.5(b).

“Total Distributions” means the aggregate of the sum of all Distributable Cash
and Additional Distributable Amounts paxd or payable to Unitholders in a
taxation year.

“Transfer Agent” means such company as may from time to time be appointed
by the Trust to act as registrar, transfer agent and distribution agent of the Units,
together with any sub-transfer agent duly appointed by the Transfer Agent,
provided that in the absence of such appointment, the Trustee shall be the
Transfer Agent.

“Trust” means the Brompton Equal Weight Oil & Gas Income Fund constituted
hereby.

“Trust Expenses” means all expenses incurred by the Trustee, the Manager, the
Advisor or any other third party, in each case for the account of the Trust, in
connection with the operation and administration of the Trust, including the
Trustee’s fees, the Service Fee, the fees payable to the Manager pursuant to the
Management Agreement, custodial fees, legal, audit and valuation fees and
expenses, the fees of the independent directors of the Manager, the fees and
expenses of the directors of the Manager, premiums for directors’ and officers’
insurance coverage for the directors and officers of the Manager, Unitholder
reporting costs, registrar, transfer and distribution agency costs, printing and
mailing costs, listing fees and expenses, and other administrative expenses and
costs incurred in connection with the Trust's continuous public filing
requirements and investor relations, taxes, brokerage commissions, costs and
expenses relating to the issue of Units, costs and expenses of preparing financial
and other reports, costs and expenses incurred as a result of complying with all
applicable laws, regulations and policies and all amounts paid by the Trust on
account of the indebtedness of the Trust, but excluding the fees payable to the
Advisor. Such expenses will also include expenses of any action, suit or other
proceedings in which or in relation to which the Manager, the Advisor, the
Custodian or the Trustee and/or any of their respective officers, directors,
employees, consultants or agents is entitled to indemnity by the Trust.
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“Trust Investment” means an investment acquired and adjusted by the Trust in
accordance with the Investment Guidelines and Rebalancing Criteria and subject
to the Investment Restrictions.

“Trust Propérty” means the property and assets of the Trust.

“Trustee” means the trustee of the Trust, initially Computershare Trust
Company of Canada and thereafter such other Person as may be appointed the
Trustee by the Unitholders in accordance with the provisions hereof.

“TSX” méans the Toronto Stock Exchange.

“Unit” means. one transferable, redeemable unit of the Trust representing an
equal, fractional and undivided beneficial interest in the Trust Property net of all
liabilities of the Trust. -

“Unitholder” means the holder of a Unit.

“Unit Certificate” means a certificate, in the form approved by the Manager,
evidencing one or more Units, issued and certified in accordance with the
provisions hereof. : "

“Valuation Date” means, at a minimum, Thursday of each week, or if any
Thursday is not a Business Day, the immediately preceding Business Day, and
the last Business Day of each month, and includes any other date on which the
Manager elects, in its discretion, to calculate the Net Asset Value per Unit.

“Valuation Time” means the time at which trading closes on the TSX on the
Valuation Date.

“Year” means, initially, the period commencing on the date of this Declaration of
Trust and ending on December 31, 2004, and thereafter means a calendar year.

Section 1.2 Income Tax Act

Any reference herein to a particular provision of the Income Tax Act shall include
a reference to that provision as it may be renumbered or amended from time to time.
Where there are proposals for amendments to the Income Tax Act which have not been
enacted into law or proclaimed into force on or before the date on which such proposals
are to become effective, the Trustee may take such proposals into consideration and
apply the provisions hereof as if such proposals had been enacted into law and
proclaimed into force.

Section1.3  Reference to Acts Performed by the Trust

For greater certainty, where any reference is made in this Declaration of Trust to
an act to be performed by the Trust, such reference shall be construed and applied for
all purposes as if it referred to an act to be performed by the Trustee on behalf of the

5013471 v
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Trust or by some other person duly authorized to do so by the Trustee or pursuant to
the provisions hereof.

ARTICLE 2
THE TRUST

Section21  Establishment of the Trust

The Trustee hereby declares itself and agrees to act as trustee of the Trust and
agrees to hold the Trust Property in trust for the benefit of the Unitholders, their
successors, permitted assigns and personal representatives upon the trusts and subject
to the terms and conditions of this Declaration of Trust, such trust to constitute the
Trust hereunder.

Section22  Name

The Trust hereby created shall be known by the name “Brompton Equal Weight
Qil & Gas Income Fund” and, insofar as may be practicable, legal and convenient, the
affairs of the Trust shall be conducted and transacted under that name, it being the
intention that such name shall refer to the Trust and shall not refer to the Trustee or to
the Unitholders of the Trust. Should the Trustee determine that the use of the name
“Brompton Equal Weight Oil & Gas Income Fund” is not practicable, legal or
convenient then the Trustee may, as and when appropriate, adopt another name for the
Trust.

Section2.3  Initial Contribution

The Settlor irrevocably transferred and conveyed, concurrent with the execution
of the Declaration of Trust, the Initial Contribution to the Trustee for the purpose of
settling the Trust.

Section 24 Initial Unit

The Initial Unitholder paid to the Trustee, receipt of which is hereby
acknowledged by the Trustee, concurrent with the execution of the Declaration of Trust,
the Initial Unit Purchase Price and the Initial Unitholder was thereupon issued one Unit
(the “Initial Unit”) by the Trustee.

Section 2.5 Situs and Head Office

The situs of the Trust shall be the Province of Ontario, Canada and the head
office and residence of the Trust shall be located at Suite 2930, Bay Wellington Tower,
BCE Place, 181 Bay Street, Toronto, Ontario, M5] 2T3 or as may otherwise be designated

by the Manager.

Section2.6  Purpose of the Trust

The Trust is intended to be a closed-end, unincorporated, “mutual fund trust”
within the meaning of the Income Tax Act. The Trust is established, and shall be

SOLUTL v
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operated and maintained by the Trustee, for the purpose of the common or collective
investment in the manner set forth herein of cash and property received by the Trust
from Unitholders for such purpose.

Section 2.7

(3)

301471 v6

(b)

Nature of Trust

The general law of trusts shall govern the Trust, the Units and the Trust
Property, except as such general law of trusts has been or is from time to
time modified, altered or abridged for investment trusts and for this Trust
by:

(i) applicable laws, regulations or other requirements imposed by
applicable regulatory authorities; and

(iiy  the terms, conditions and trusts set forth in this Declaration of
Trust. :

The beneficiaries of the Trust are the holders of the single class of Units.
The beneficial interest of a holder of a Unit shall be limited to the right to
receive its Pro Rata Share of (i) distributions when and as declared, and
(ii) the proceeds of liquidation of the Trust Property upon termination of
the Trust, after satisfaction of all liabilities of the Trust, including the
liabilities of the Trust to the Manager pursuant to the Management
Agreement. The rights of a Unitholder shall be only those rights which are
conferred upon the Unitholder hereunder, and the liabilities and
obligations of a Unitholder shall be only those liabilities and obligations
which are imposed upon Unitholders hereunder. Except as expressly
provided for in this Declaration of Trust, Unitholders shall have no right
to call for any partition or division of any portion of the Trust Property,
nor shall they be called upon to share or assume any losses of the Trust or
be liable for any assessment or further payments to the Trust or the
Trustee of any kind by virtue of their ownership of Units, except with
respect to the breach of any subscription agreement or similar document

- executed by or on behalf of Unitholders in respect of their investment in

Units. The relationship of the Unitholders to the Trustee, to the Trust and
to the Trust Property shall be solely in their capacities as beneficiaries in
accordance with the rights conferred and liabilities and obligations
imposed upon the Unitholders hereunder.

The relationship of the Trustee to a Unitholder and the relationship of one
Unitholder to another is not and shall not be treated as that of partners or
joint venturers or as that of principal and agent or as members of a society,
association, limited partnership or corporation or as that of shareholders
of a corporation or other joint stock company but shall be that of a trust as
herein described with each Unitholder being a beneficiary of the Trust,
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with no relationship of any one beneficiary to any other beneficiary save
that of each being a beneficiary under the same Trust.

ARTICLE 3
THE TRUSTEE

Appointment

The Trustee is hereby appointed, and agrees to act as, the trustee of the
Trust and agrees to hold the Trust Property in trust for the benefit of the
Unitholders of the Trust and subject to the terms and conditions of this
Declaration of Trust and to hold such office unless and until it resigns
upon 90 days’ prior written notice to the Manager, it is terminated by the
Unitholders in accordance with Section 14.3 or it ceases to qualify to act as
Trustee. If requested to do so in such circumstances, the Trustee will
resign. The Manager shall propose a replacement trustee concurrently
with submitting the resignation request, and the proposed replacement
shall become the trustee of the Trust upon such resignation.
Notwithstanding the foregoing, any such resignation or termination shall
only become effective upon the acceptance of appointment by a successor
Trustee. -

If the Trustee delivers notice of resignation or is terminated by
Unitholders in accordance with Section 14.3, its successor who is
nominated by the Manager must be approved by an Ordinary Resolution
passed at a meeting duly called for such purpose. If, after receipt of notice
of resignation of the Trustee, no successor has been appointed within 90
days of such notice, the Trustee, the Manager or any Unitholder may
apply to a Court for the appointment of a successor Trustee.

Notwithstanding Section 3.1(b), Unitholder approval shall not be required
to approve the appointment of a Person as a successor Trustee where such
Person becomes the successor Trustee as a result of the transfer to such
Person of all or substantially all of the indenture trust business of the
transferring Trustee.

Term of Office

The term of office of the Trustee executing this Declaration of Trust and
each successor Trustee appointed by the Unitholders thereafter shall
continue until the Termination Date of the Trust or until the Trustee
resigns, is terminated by Unitholders in accordance with Section 14.3 or
ceases to qualify to act as Trustee.

The liabilities, duties and obligations Qf the Trustee shall automatically
terminate when it ceases to be the Trustee as herein provided, subject to
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such Trustee being liable for the exercise of its powers and the discharge
of its duties as herein provided while in office. Any successor Trustee
shall not be responsible or liable for any act or omission of any Trustee
preceding its appointment as successor Trustee.

The election or appointment of any Person as the Trustee shall not be
effective unless and until such Person shall have accepted such election or
appointment by instrument in writing containing an undertaking to be
bound as a party by the terms of this Declaration of Trust. An acceptance
given in advance of such Person's election or appointment shall be
deemed to have been validly given by such Person provided that such
acceptance contains a provision that it shall take effect immediately upon
such election or appointment and provided that it contains an
undertaking to be bound as a party by the terms of this Declaration of
Trust upon such election or appointment.

Failure of a Person to accept election or appointment as the Trustee shall
result in the Trustee remaining in office until such time as some other
Person has accepted election or appointment as the Trustee in accordance
with this Declaration of Trust.

Automatic Vesting of Trust Property

Upon a Person being elected or appointed the Trustee, the Trust Property
shall automatically vest in such Person.

In the event that a Person ceases to be the Trustee, the Trust Property shall
automatically vest in the succeeding Trustee without the necessity of any
act of transfer or transmission by the former Trustee. Notwithstanding the
foregoing, the Trustee hereby covenants to execute such deeds and other
documents as Counsel for the Trust may reasonably request to evidence
such automatic vesting,.

If the Trustee ceases to hold office, the same shall not operate to annul or
to terminate the Trust or to revoke or invalidate any agreement made by
or on behalf of the Trust hereunder.

Trustee’s Accounts

Subject to the appointment of the Manager and the terms of the Management
Agreement, the Trustee shall keep or cause to be kept such books, records and accounts
as are necessary and appropriate to document the Trust Property and transactions of
the Trust. If the financial statements of the Trust are prepared in accordance with
Canadian generally accepted accounting principles and the Auditors’ report to the
Unitholders is to the effect that the audit examination included the examination, on a
test basis, of evidence supporting the amounts and disclosures in the financial
statements and an assessment of the accounting principles and significant estimates
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" made by the Manager and that in the opinion of the Auditors the financial statements
present fairly in all material respects the financial position of the Trust as at the end of
the period for which the audit was made and the results of operations and changes in
financial position of the Trust for the period under review are in accordance with
Canadian generally accepted accounting principles, then such audited financial
statements shall be a complete accounting of the administration of the Trust for the
period included therein and the Trustee shall not be required to give a further or better
accounting to any Unitholder or to any other Person.

Section'B 5 Standard of Care and Duties of Trustee

The standard of care and duty imposed upon the Trustee of the Trust hereby
created shall be that the Trustee shall exercise the powers and discharge the duties of its
office hereunder honestly and in good faith, with a view to the best interests of the
Unitholders, and in connection therewith shall exercise the degree of care, diligence and
skill that a reasonably prudent trustee would exercise in comparable circumstances.

Section 3.6  Expenses and Compensation of Trustee

The Trustee shall be entitled to receive and shall be paid from the Trust Property
fair and reasonable compensation for its services in an amount to be negotiated between
the Manager on behalf of the Trust and the Trustee. In addition, the Trustee shall be
entitled to receive reimbursement from the Trust Property for expenses reasonably
incurred by it in connection with the affairs of the Trust.

The Trustee shall have a lien on the Trust Property (which shall have priority
over the interests of Unitholders) to enforce the payment of fees, costs, expenses and
other amounts payable or reimbursable by the Trust to the Trustee.

Section 3.7  Notice to Trustee

Any written notice or written communication given or required to be given to
the Trustee shall be deemed:

(@)  in the case of delivery, to have been duly given when the same is
personally delivered to the Trustee at its principal business office;

(b)  in the case of dispatch by facsimile, e-mail or similar telecommunication
device, to have been duly given on the first Business Day thereafter; or

(c) in the case of dispatch by post, when addressed to the Trustee at its
principal business office, to have been duly given at five o’clock in the
afternoon (local time of the sender) on the fifth day after the day the same
‘was deposited in a public post box or post office (or if such fifth day is a
non-Business Day, the first Business Day thereafter) excluding each day
during which there exists any general interruption of postal services due
to strike, lockout or other cause.
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Section 3.8 Qualification of Trustee
The following persons are disqualified from being the Trustee of the Trust:

(a)  any individual who is less than eighteen years of age;

(b)  any individual who is of unsound mind and has been so found by a court
| in Canada or elsewhere; '

(c)  a Person who is not an individual, other than a corporation authorized or
permitted to act as a trustee of the Trust pursuant to applicable law;

(d}  aPerson who is a non-resident of Canada as defined in the Income Tax Act;
and

(€)  aPerson who has the status of bankrupt or goes into liquidation.

If the Trustee dies, is dissolved, becomes bankrupt, goes into liquidation or otherwise is
disqualified from being the Trustee or becomes incapable of acting hereunder, the
* Manager will forthwith appoint a new Trustee who will be deemed to have served as
Trustee from the time its predecessor Trustee died, was dissolved, became bankrupt,
went into liquidation or otherwise was disqualified from being the Trustee or became
incapable of acting hereunder.

ARTICLE 4
POWERS OF THE TRUSTEE |

Section 4.1 General Powers of the Trustee

Subject to the appointment of the Manager under Article 11 and the Advisor
under ‘Article 12 and to the limitations, prohibitions, restrictions and obligations
imposed upon the Trust under Article 5 and elsewhere in this Declaration of Trust, the
Trustee is hereby vested with and shall have, without other or further authorization,
. continuing, full, absolute and exclusive power, control, and authority over, and
management of, the Trust Property and the affairs and undertaking of the Trust, to the
same extent as if the Trustee was the sole and absolute owner of such property and may
exercise the same without the necessity of applying to any court for leave to do so.
Subject to the provisions of Section 15.1, the Trustee shall not be liable, answerable or
accountable for any loss or damage resulting from the exercise by the Trustee of a
discretion or its refusal to exercise a discretion. Without restricting or limiting the
generality of the foregoing, such powers of the Trustee shall include the powers
enumerated in the ensuing sections of this Article 4 and elsewhere in this Declaration of
Trust. .
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Power to Invest

The Trustee shall have the power, in accordance with the Investment
Guidelines and Rebalancing Criteria and subject to the Investment
Restrictions of the Trust as contained herein and for such consideration as
it may deem proper, to invest in, issue commitments with respect to,
purchase or otherwise acquire, for cash or other property, and hold for
investment and reinvestment, Trust Investments, securities and other
property, whether real, personal or mixed, whether moveable or
immovable, whether tangible or intangible and wheresoever situate.

“In the exercise of its powers, the Trustee shall not be limited by any law

now or hereafter in effect limiting the investments which may be held or
retained by trustees or other fiduciaries, but it shall have, subject to the
provisions of Section 4.1, full authority and power to make any and all
investments that the Trustee, in its absolute discretion, but in accordance
with the Investment Guidelines and Rebalancing Criteria and subject to
the Investment Restrictions as contained herein, shall determine, and
without liability for loss, even though such investments or any of them
shall be of a character or in an amount not considered proper for the
investment of trust funds or which do not or may not produce income.

The Trustee shall have the power to purchase (in the open market or by
invitation for tenders) Units for cancellation up to a maximum in any
twelve month period of 10% of the number of Units outstanding at the
beginning of such period, in all cases at a price per Unit not exceeding the
most recently calculated Net Asset Value per Unit immediately prior to
the date of any such purchase of Units. '

The Trustee shall have the power to invest in or use derivative
instruments for hedging purposes consistent with the Investment
Guidelines and Rebalancing Criteria and subject to the Investment

" Restrictions. Any counterparty in a transaction involving derivative

instruments (whether a clearing corporation in the case of exchange
traded instruments or another party in the case of over-the-counter
instruments) shall have a rating of “A” or better by Standard & Poor’s, a
division of The McGraw-Hill Companies, Inc. or have an equivalent rating
from another rating agency.

Power to Borrow
Subject to Section 5.4(a), the Trustee shall have the power to:

(1) borrow money (which for these purposes includes borrowing on
margin and incurring indebtedness for various purposes, including
purchasing Trust Investments in accordance with the Investment
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Guidelines and Rebalancing Criteria and subject to the Investment
Restrictions, effecting market purchases of Units, maintaining
liquidity and funding redemptions and paying distributions); and

(i) charge, mortgage, hypothecate, pledge and/or grant security
interests in, free and clear from any and all trusts, all or any of the
currently owned or subsequently acquired Trust Property, to
secure such borrowed funds, indebtedness or guarantee,

including to enter into, draw upon and comply with the terms and
conditions of the Loan Facility; provided that the Trust may not borrow (i)
in excess of 5% of the Total Assets determined at the time of borrowing for
working capital purposes and to invest in public offerings of Oil & Gas
Income Trusts that qualify for inclusion in the Portfolio; and (ii} in excess
of 10% of the Total Assets determined at the time of borrowing for the
purpose of purchasing Trust Investments and, in the event that the total
amount borrowed by the Trust for the purpose of purchasing Trust
[nvestments at any time exceeds 20% of the Total Assets, the Trustee will
sell Trust Investments in an orderly manner and use the proceeds
therefrom to reduce the outstanding indebtedness so that the amount
borrowed by the Trust for the purpose of purchasing Trust Investments
does not exceed 20% of the Total Assets.

The Trustee shall not borrow money or incur indebtedness unless the loan
agreement, promissory note, guarantee or other documents to be signed
by the Trustee in connection with such borrowing, indebtedness or
guarantee clearly state that the Lender acknowledges that the Trustee and
the Unitholders shall have no liability in respect of such borrowings and
that the Lender shall look solely to the Trust Property for satisfaction of
any claims of any nature arising in connection with such borrowing and
that the Trust Property only shall be subject to levy or execution, provided
however that, in the event of an Offering the consideration for which is
satisfied by instalment, the Trustee shall be entitled to assign the right to
be paid the final instalment owing by Unitholders pursuant to such
Offering.

Power to Deal with Trust Property

Subject to Section 5.4, the Trustee shall have the power:

(2)
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to sell, factor, exchange, distribute to Unitholders or otherwise dispose of,
or grant options with respect to, any of the Trust Property (including, in
the event of an Offering the consideration for which is satisfied by
instalment, any instalment payments due to the Trust in respect of the
issuance of Units and security granted to the Trust in respect thereof) or
any interest therein, at any time held hereunder, free and clear from any
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and all trusts, at public or private sale, for cash or on terms, without
advertisement, and subject to such restrictions, stipulations, agreements
and reservations as it shall deem proper, and to lend any of the Trust
Property at any time held hereunder subject to such restrictions,
stipulations, agreements and reservations as it shall deem proper,
including the power to take back security or other things of value for the
whole or any part of the Trust Property lent by it or the purchase price of
any of the Trust Property sold or transferred by it, and to execute and
deliver any deed or other instrument in connection with the foregoing;
and

(b)  to otherwise deal with any property comprising part of the Trust Property
or any interests therein resulting from enforcement of any rights relating
to any of the Trust Property, and to own, manage, use and hold such Trust
Property and such interests, but notwithstanding the foregoing, the
Trustee shall not lend Trust Investments to securities borrowers unless: (i)
the borrower will pay to the Trust a negotiated securities lending fee and
will make compensation payments to the Trust equal to any distributions
received by the borrower on the securities borrowed; (ii} the securities
loans must qualify as “securities lending arrangements” for the purposes
of the Income Tax Act; and (iii) the Trust will receive collateral security.

Section 4.5 Power to Contract

_ Subject to any other provisions of this Declaration of Trust, the Trustee shall have

the power to make, execute, acknowledge and deliver any and all deeds, conveyances, -
contracts, agreements, waivers, releases or documents of transfer and any and all other
instruments in writing as it deems necessary, proper or desirable in order to promote or
advance the purposes, objectives and provisions of this Declaration of Trust, whether
for a term extending beyond the office of the Trustee or beyond the possible termination
of the Trust or for a lesser term.

Section 4.6  Power to Deliver Security

Subject to the provisions of Sections 4.3 and 5.4(a), the Trustee shall have the
power to make, execute, acknowledge and deliver any charge, mortgage, hypothec,
pledge and/or other instrument giving or creating a lien or charge upon or security .
interest ‘in all or any part of the Trust Property, to secure the payment of any
indebtedness of the Trust, or the performance of any obligation of the Trust under any
contract or agreement of the Trust.

Section4.7  Power to Deal with Banks and Trust Companies

The Trustee shall have the power to open and operate one or more bank accounts
and to deposit or lodge for safekeeping any of the Trust Property with any one or more
banks, trust companies or other banking institutions, including, if the Trustee is a trust
company, the Trustee or any affiliate of the Trustee. Such deposits of money may, but
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need not, earn interest and may be subject to withdrawal on notice or upon demand, all
as the Trustee may determine.

Section4.8 _ Power to Pay Taxes and Assessments

The Trustee shall have the power to pay all taxes or assessments, of whatever
kind or nature, whether within or outside Canada, imposed upon or against the Trustee
in connection with the Trust Property, undertaking or income of the Trust, or imposed
upon or against the Trust Property, undertaking or income of the Trust, or any part
thereof and to settle or compromise disputed' tax liabilities and for the foregoing
purposes to make such returns, take such deductions, and make such designations,
allocations, elections and determinations in respect of Net Income or Net Capital Gains
distributed to Unitholders in the year and any other matter as shall be permitted under
the Income Tax Act, and do all such other acts and things as may be deemed by the
Trustee in its sole discretion to be necessary, desirable or convenient.

Section4.9  Power to Satisfy Debts and Claims

The Trustee shall have the power to pay or satisfy out of the Trust Property any
debts of or claims against the Trust or the Trust Property, and to incur and to pay any
charges or expenses (including those incurred by others prior to the creation of the
Trust, including the Initial Expenses, whether or not incurred prior to the creation of the
Trust) which, in the opinion of the Trustee are or were necessary or desirable for the
creation or the affairs of the Trust and which are for the account of the Trust, including
the Trust Expenses.

Section4.10 Power to Exercise Rights of Ownership

The Trustee shall have the power to exercise all the rights, powers and privileges
pertaining to the ownership of all or any part of the Trust Property to the same extent
that any Person might, and, without limiting the generality of the foregoing, to vote or
give any consent, request or notice, either in person or by proxy or power of attorney
(with or without power of substitution) to one or more individuals, which proxies and
powers of attorney may be for meetings or actions generally or for any particular
meeting or action. S

Section 4.11 Power to Collect

The Trustee shall have the power to collect and sue for all sums of money or
other property or claims that are believed due to the Trust; to give receipts for all sums
of money or property received; to adjust the rate of interest at any time on any sums
that may be due or become due to the Trust; to receive and release, in whole or in part,
the collateral or security for all or any part of the Trust Property; to consent to the
extension of the time for payment, or to the renewal of all or any part of the Trust
Property; to engage or intervene in, prosecute, defend, compromise, abandon or adjust
by arbitration or otherwise any action, suit, proceeding, dispute, claim, demand or
thing relating to all or any part of the Trust Property; to foreclose any mortgage or other
security interest forming all or any part of the Trust Property; to exercise any power of
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sale, and to convey good title thereunder free of any and all trusts, and, in connection
with any such foreclosure or sale, to purchase or otherwise acquire title to any property
(whether or not such property meets the requirements of Article 5 (except for the
restrictions contained in Sections 5.4 (a)(iv) and (v) which ‘must be satisfied at all times)
or any policy of the Trustee from time to time in effect with respect to investments); to
acquire, accept or receive title to property in lieu of foreclosure or sale (whether or not
such property meets the requirements of Article 5 (except for the restrictions contained
in Sections 5.4 (a)(iv) and (v) which must be satisfied at all times) or any policy of the
Trustee from time to time in effect with respect to investments); to participate in any
arrangement with creditors (including a reorganization or composition) for enforcing or
protecting the interests of the Trust as the owner or holder of all or any part of the Trust
Property and to that end to transfer to and deposit with any Person any such Trust
Property; to appoint or join with others to appoint a receiver or receiver and manager in
respect of the enforcement of any rights relating to any of the Trust Property or to act in
either of such capacities either alone or jointly with others and to pay any assessment
levied in connection with any such arrangement; to extend the time, with or without
security, for the payment or delivery of any debt or property; and to execute and enter
into any release, agreement, contract or other instrument and, in connection with any of
the foregoing, to vote or otherwise act in exercise of any rights relating to any of the
Trust Property.

Section 4.12 Power to Determine Accounting Methods

The Trustee shall have the power, in consultation with the Auditors, to
determine the method or form in which the books of account of the Trust shall be kept
and from time to time to change the method or form of keeping the accounts.

Section 4.13 Power to Determine Fiscal Year and Taxation Year

The Trustee shall have the power from time to time to change the fiscal year
and/or the taxation year of the Trust and, until so changed, the fiscal year of the Trust
shall end on December 31 in each year and the taxation year of the Trust shall end on
December 31 in each year.

Section4.14 Power to Value Trust Property

The Trustee shall have the power to determine conclusively the value of any or
all Trust Property in accordance with the principles set out in Section 10.5(b) hereof. In
determining such value, the Trustee or the Manager, as the case may be, may consider
such information and advice as the Trustee or the Manager, as the case may be, in its
sole judgment, may deem material and reliable. The Trustee or the Manager, as the case
may be, shall also have the power to value any Trust Property from time to time, and to
keep the books of the Trust and render reports to the Unitholders of the Trust and other
Persons on the basis of the values so determined.
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Section 4.15 Power to Appoint Custodian

Subject to the provisions of Section 13.1 hereof, the Trustee shall have the power
at any time to appoint any Person, which the Trustee in its discretion considers
appropriate, as a Custodian for any or all of the Trust Property or instruments forming
part of the Trust's records, and may at any time revoke any such appointment by a
signed instrument delivered to such Person, with or without the appointment of a
successor. While any Custodian is so acting, copies of any instrument deposited with
and certified by the Custodian to be a true copy may be relied on as if it were the
original thereof by any Person dealing with the Trustee or the Trust.

Section?4.16 Power to Appoint Transfer Agent

The Trustee shall have the power to appoint on behalf of the Trust and on such
terms and conditions as the Manager on behalf of the Trust may determme, a Transfer
Agent, .

Section4.17 Power to Appoint Auditors

If the position of Auditors becomes vacant at any time, the Trustee may fill such
vacancy by appointing a nationally recognized firm of chartered accountants qualified
to practice in the Province of Ontario as Auditors to hold office until a meeting of
Unitholders is held to confirm the appointment of the new Auditors. The Trustee shall
have the power to determine and pay the remuneration of the Auditors from time to
time in office, such payments to be made out of the Trust Property.

Section4.18 Power to Purchase Insurance

The Trustee shall have the power to purchase and pay for, out of the Trust
Property, insurance for the protectionn of the Trust Property, the Unitholders, the
Trustee, consultants or agents of the Trustee, the Manager and its directors and officers,
the Advisor and its directors and officers, or any Person with whom the Trust has
dealings, in such amounts as the Trustee shall deem adequate to cover all claims and
liabilities of every nature arising by reason of holding or having held Units or of
holding, being or having held any such office or position, or by reason of any action
alleged to have been taken or omitted by any such Person in such capacity, including
any action taken or omitted that may be determined to constitute negligence, provided
that the Trust would have the power under Article 15 hereof to indemnify such Person
against such liability.

Section 4 19 DPower to Use Nominees

The Trustee shall have the power to cause legal title to any Trust Property to be
held by ‘or in the name of the Trust, the Trustee, or any other Person, including any
Custodian or sub-custodian or the Manager, as nominee, on such terms, in such
manner,,and with such powers as the Trustee may determine, provided that in the
- opinion of the Trustee, the interest of the Trust therein is appropriately protected. The
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Trustee or any such Person shall have the power to hold any Trust Property or
evidences thereof in bearer form.

Section4.20 Power to Indemnify

In addition to the mandatory indemnification provided for in Article 15, the
Trustee on behalf of the Trust shall have the power, to the extent permitted by law, to
indemnify, or enter into agreements with respect to the indemnification of, any Person
with whom the Trust has dealings (including the shareholders, directors, officers,
employees and agents of such Persons), including the Manager, the directors and
officers of the Manager, the Advisor, the directors and officers of the Advisor and the
Custodian (subject to the limitation in Section 15.4 hereof), to such extent as the Trustee
shall determine.

Section4.21  Power to File Prospectus and to Apply for Listing

The Trustee shall have the power from time to time to prepare, sign and file or
cause to be prepared, signed and filed with the appropriate authorities an Offering
Document and any amendment thereto, relating to or resulting from an Offering of the
Units or other securities issued or held by the Trust (including instalment receipts) and
to pay the costs thereof and related thereto out of the Trust Property whether or not
such Offering is or was of direct benefit to the Trust or those Persons (if any) who were
Unitholders immediately prior to such Offering. The Trustee shall have the power to
make or cause to be made an application for the listing on any stock exchange of the

. Units or other securities of the Trust, and to do all things which in the opinion of the

Trustee may be necessary or desirable to effect or maintain such listing or listings.

Section4.22 Power to Maintain Records and Provide Reports

The Trustee shall have the power to maintain the proper records of the Trust and
provide such reports to Unitholders as may be required under applicable law.

Section4.23 Power to Adopt and Use Seal

The Trustee may adopt a seal for the Trust, but if adopted it shall not be
necessary to place such seal on, and its absence shall not impair the validity of, any
document, instrument or other paper otherwise validly executed and delivered by or on
behalf of the Trust.

Section 4.24 Validity of Elections, Appointments, Resolutions and Actions

Notwithstanding anything to the contrary contained in this Declaration of Trust,
the failure to comply with any of the provisions hereof relating to the election,
appointment or qualifications of the Trustee, the Manager, the Advisor, the Auditors or
the Custodian shall not affect the validity or enforceability of any such election or
appointment or of any action taken by the Trustee, the Manager, the Advisor, the
Auditors or the Custodian.
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Section 4.25 Power to Engage and Remove Consultants, Agents and Employees

The Trustee shall have the power to engage, by contract or otherwise, and to
remove such professional or other consultants and agents as the Trustee considers
advisable in the discharge of its duties. The Trustee may pay out of the Trust Property
the proper fees and disbursements or other compensation of such consultants and
agents.

Section 4.26 Power to Delegate

The Trustee shall have the power to, and shall in accordance with the terms of
the Management Agreement, delegate from time to time to its officers, employees,
consultants, agents and other Persons, including the Manager and the Advisor, the
doing of such things and the exercise of such powers hereunder as the Trustee may
from time to time deem expedient.

Section4.27 Presumption in Favour of Grant of Power

Notwithstanding the foregoing, the Trustee shall have the capacity and the
rights, powers and privileges of a natural person. In addition, the Trustee shall have the
power to do all such things and execute all such agreements and other instruments as it
deems necessary, proper or desirable in order to exercise any of its powers, and to
promote or advance the purposes, objective and provisions of this Declaration of Trust
whether or not herein specifically mentioned. Any determination made in good faith
from time to time by the Trustee of the extent and effect of the powers set out in this
Declaration of Trust shall be conclusive and binding upon the Unitholders. In
construing the provisions of this Declaration of Trust, the presumption shall be in
favour of the grant to the Trustee of any power in question.

Section4.28 Specific Obligations of Trustee

The Trustee shall have the following specific obligations to the Trust which it is
empowered to meet in its sole judgment and discretion and in such manner and upon
such terms and conditions as it may from time to time deem proper:

{a) generally to exercise any of the powers of an owner with respect to the
Trust Investments and other Trust Property held in the Trust;

(b)  to determine, upon the advice of the Manager, the timing and amounts of
distributions payable to Unitholders; :

(c)  to determine, upon the advice of the Manager, all material questions and
matters of doubt which may arise in the course of the administration of
the Trust or distribution of the Trust Property or upon the dissolution and
termination of the Trust in accordance with the terms and conditions
herein to the extent that such matters are not otherwise dealt with herein,
including any questions which arise with respect to the implementation or
interpretation of the Investment Restrictions; and
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to exercise all powers and to do all acts and things as are necessary or
incidental to carry out the obligations referred to in this Section 4.28.

ARTICLE 5
STATEMENTS

Investment Objectives and Strategy

The investment objectives of the Trust are to provide Unitholders with the
benefits of high monthly cash distributions and low management fees together with the
opportunity for capital appreciation by investing in an equally weighted diversified
" portfolio of Oil & Gas Income Trusts on a passive basis. The Trust will seek to achieve
its investment objectives by investing the Trust Property in a Portfolio comprising an
approximate equal dollar amount of securities of each Oil & Gas Income Trust listed on
the TSX that satisfies the Investment Guidelines and Investment Restrictions and by
rebalancing the Portfolio in accordance with the Rebalancing Criteria.

(a)

(b)

(©)

(d)

Investment Guidelines
Each Qil & Gas Income Trust included in the Portfolio will:

(i) operate principally as a conventional producer of oil and/or gas;

(ii) have a minimum Market Capitalization of at least $500 million at
the time of investment, subject to the Rebalancing Criteria;

(iif)  currently pay a regular distribution; and
(iv)  belisted for trading on the TSX.

Pending investment in Oil & Gas Income Trusts that satisfy the above

~criteria and during temporary periods when the Trust Property may not

be fully invested, the Trust Property or any portion thereof may be
invested in Cash or Cash Equivalents.

To the extent practicable, the Portfolio will at the time of acquisition be
equally weighted based on the Total Assets of the Trust divided by the
number of Oil & Gas Income Trusts included in the Portfolio.

Notwithstanding (a) and (b) above, the Portfolio shall at all time comprise,
at a minimum, the 15 largest Oil & Gas Income Trusts measured on the
basis of Market Capitalization.

In exceptional circumstances, the Manager may exercise its discretion to
exclude or remove from the Portfolio any Oil & Gas Income Trust where
the Manager considers that facts unrelated to the business of such Fund



-26-

may have a material adverse effect on the market price or value of such
Oil & Gas Income Trust’s securities.

Section 5.3  Rebalancing Criteria

The Portfolio will be rebalanced quarterly to adjust for changes in the market
value of investments, to add any Oil & Gas Income Trusts which at the time of
rebalancing newly qualify for inclusion and to remove any Qil & Gas Income Trusts
having a Market Capitalization of less than $350 million or that otherwise no longer
meet the Investment Guidelines or Investment Restrictions. Between rebalancing dates,
the Fund, at the discretion of the Manager, may invest amounts available for working
capital purposes under the Loan Facility in public offerings of new Qil & Gas Income
Trusts that qualify for inclusion in the Portfolio. In order to rebalance the Portfolio or to
determine the maximum amount that may be invested in any public offerings of new
Oil & Gas Income Trusts that qualify for inclusion in the Portfolio in between
rebalancing dates, the Manager will calculate the market value of the Portfolio as at the
applicable rebalancing date and divide such market value by the number of Oil & Gas
Income Trusts which are then eligible to be included in the Portfolio. Rebalancing
transactions will be completed as soon as practicable thereafter.

Section 5.4 Investment Restrictions

(a)  The Trust shall be subject to the investment restrictions listed below. If a
percentage restriction on investment or use of assets set forth below as an
investment restriction is adhered to at the time of the transaction, later
changes to the market value of the Trust Investment or Total Assets will
not be considered a violation of the Investment Restrictions or require the
elimination of any Trust Investment. If the Trust receives from an issuer
subscription rights to purchase securities of that issuer, and if the Trust
exercises those subscription rights at a time when the Trust’s holdings of
securities of that issuer would otherwise exceed the limits set forth above,
the exercise of those rights will not constitute a violation of the Investment
Restrictions if, prior to the receipt of securities of that issuer on exercise of
these rights, the Trust has sold at least as many securities of the same class
and value as would result in the Investment Restriction being complied
with. Notwithstanding the foregoing, the restrictions in clauses 5.4(a)(iv),
{(v) and (ix) must be complied with at all times and may necessitate the
selling of Trust Investments from time to time. Except as otherwise
provided herein, the Trust shall not:

(i) invest in an Qil & Gas Income Trust unless it meets the Investment
Guidelines or Rebalancing Criteria;

(i)  purchase the securities of an issuer for the purpose of exercising
control over management of that issuer;
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borrow money, except that:

(A) short-term credits necessary for settlement of securities
transactions are not considered borrowing; and

(B)  the Trust may borrow in accordance with Section 4.3;

make or hold any investment that would result in the Trust failing
to qualify as a “unit trust” within ‘the meaning.of paragraph
108(2)(b) of the Income Tax Act. In order for the Trust to so qualify:

(A) at all times at least 80% of the property of the Trust must
consist of a combination of: shares; property that, under the
terms or conditions of which or under an agreement, is
convertible into, exchangeable for, or confers a right to
acquire shares; bonds, debentures, mortgages, hypothecary
claims, notes and other similar obligations; marketable
securities; cash; real property situated in Canada and
interests in real property situated in Canada; or rights to and
interests in any rental or royalty computed by reference to
the amount or value of production. from a natural
accumulation of petroleum or natural gas in Canada, from
an oil or gas weil in Canada or from a mineral resource in
Canada;

(B)  notless than 95% of the Trust’s income for each year must be
derived from, or from the disposition of, investments
described in (A) above; and

(C) at no time may more than 10% of the Trust's property
- consist of bonds, securities or shares in the capital stock of
any one corporation or debtor other than Her Majesty in

right of Canada or a province or a Canadian municipality;

make or hold any investment that would result in the Trust failing
to qualify as a “mutual fund trust” within the meaning of the
{ncome Tax Act;

purchase the securities of an issuer if, as a result of such purchase,
the Trust would be required to make a take-over bid that is a
“formal bid” for the purposes of the Securities Act (Ontario) or the
equivalent provisions of applicable securities laws of any other
jurisdiction.

with the exception of securities of the Trust's own issue, purchase
securities from, sell securities to, or otherwise contract for the
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acquisition or disposition of securities with the Manager, the
Advisor or any of their respective affiliates, any officer, director or

" shareholder of any of them, any person, trust, firm or corporation

managed by the Manager, the Advisor or any of their respective
affiliates or any firm or corporation in which any officer, director or
shareholder of the Manager or the Advisor may have a material
interest (which, for these purposes, includes beneficial ownership
of more than 10% of the voting securities of such entity) unless,
with respect to any purchase or sale of securities, either: (a) any
such transaction is effected through normal market facilities, and
the purchase price approximates the prevailing market price; or (b)
such purchase or sale is approved by a majority of the Manager’s
independent directors; '

invest in the securities of any non-resident corporation or trust or
other non-resident entity if the Trust would be required to mark its
investment in such securities to market in accordance with
proposed section 94.2 of the Income Tax Act or to include any
significant amounts in income pursuant to proposed sections 94.1
or 943 of the Income Tax Act, as set forth in the proposed
amendments to the Income Tax Act dealing with foreign investment
entities released on October 30, 2003 (or amendments to such
proposals, provisions as enacted into law or successor provisions
thereto); or

invest in any Oil & Gas Income Trust upon the Manager becoming
aware of any steps or proceedings under any federal or provincial
bankruptcy or insolvency legislation taken by or against such Qil &
Gas Income Fund or any announcement of any such steps.

The Investment Restrictions shall comply with applicable laws,
regulations or other requirements imposed by applicable regulatory
authorities. If any such regulatory authority having jurisdiction over the
Trust or any Trust Property shall enact any law, regulation or requirement
which is in conflict with any Investment Restriction then in force, such
Investment Restriction in conflict shall, if the Trustee on advice of Counsel

“to the Trust so resolves, be deemed to have been amended to the extent

necessary to resolve any such conflict, and, notwithstanding Subsection
14.3(d)(ii), any such amendment shall not require the approval of the
Unitholders, whether or not such amendment is material.
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ARTICLE 6
ISSUE AND SALE OF UNITS

_Section 6.1 Nature of Units

(a)  The beneficial interests in the Trust shall be divided into interests of one
class, described and designated as “Units”, which shall be entitled to the
rights and subject to the limitations, restrictions and conditions set out
herein, and the interest of each Unitholder shall be determined by the
number of Units registered in the name of the Unitholder.

(b)  Each Unit represents an equal undivided beneficial interest in any
distribution from the Trust (whether of Net Income, Net Capital Gains or
other amounts) and in any net assets of the Trust in the event of
termination or winding-up of the Trust. All Units outstanding from time
to time shall be entitled to equal shares in (i) distributions when and as
declared, and (ii} the proceeds of liquidation of the Trust Property in the
event of termination or winding-up of the Trust, after satisfaction of ail
liabilities of the Trust, including the liabilities of the Trust to the Manager
pursuant to the Management Agreement. All Units shall rank among
themselves equally and rateably without discrimination, preference or

priority.
Section 6.2 Number of Units

The Trust is authorized to issue an unlimited number of Units. Once issued, the
number of outstanding Units may be consolidated or subdivided as the Trustee, at the
direction of the Manager, shall determine provided that notice of any such
consolidation or subdivision is first disseminated to the public by press release.

Section 6.3 Fractional Units

Fractions of Units may be issued which will have the same rights, restrictions,
conditions and limitations attaching to whole Units in the proportion which they bear
to a whole Unit, except that fractional Units will not have the right to vote.

Section 6.4 Allotment and Issue

Subject to the limitations of this Section 6.4, the Trustee shall allot and issue Units
at such time or times and in such manner (including pursuant to any plan from time to
time in effect relating to distributions of the Trust in Units in the manner contemplated
in Section 10.3, payment of the management fee in Units pursuant to the Management
Agreement, or any distribution reinvestment plan established by the Trust from time to
time), and for such consideration and to such Person, Persons or class of Persons as the
Manager in its sole discretion shall determine, having regard to such matters as would
be considered by the board of directors of an OBCA Corporation when issuing shares in
comparable circumstances. Units may be issued as fully paid in money, property or past
services or on an instalment receipt basis. If and when issued, a Unit shall not, unless
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issued on an instalment receipt basis, be subject to call or assessment by the Trustee. In
the event that Units are issued in whole or in part for a consideration other than cash,
the resolution allotting and issuing such Units shall express the fair equivalent in cash
of the -other consideration received. In the event Units are issued on an instalment
receipt basis, the Trust may take security over the Units so issued as security for unpaid
instalments and may assign all or any part of its interest in that security. Following the
initial public Offering of Units (including Units issued upon the exercise of any over-

‘allotment option), Units may not be issued for net proceeds per Unit less than the most

recently calculated Net Asset Value per Unit prior to the date of the setting of the
subscription price by the Trust.

Section 6.5  Limitations on Non-Resident Ownership

At no time may (i) non-residents of Canada, (ii) partnerships that are not
Canadian partnerships or (iii) a combination of non-residents of Canada and such
partnerships, each within the meaning of the Income Tax Act, be the beneficial owners of
a majority of the Units and the Trustee shall inform the Transfer Agent of this
restriction. If at any time the Trustee becomes aware, as a result of requiring
declarations as to beneficial ownership under Section 7.16 or otherwise, that the
beneficial owners of 40% of the Units then outstanding are, or may be, non-residents of
Canada within the meaning of the Income Tax Act and/or partnerships that are not
Canadian partnerships within the meaning of the Income Tax Act, or that such a
situation is imminent, the Trustee may make a public announcement thereof and, if the
Trustee makes a public announcement thereof, shall not accept a subscription for Units
from or issue or register a transfer of Units to a Person unless the Person provides a
declaration pursuant to Section 7.16 that the Person is not a non-resident of Canada
within the meaning of the Income Tax Act and/or a partnership that is not a Canadian
partnership within the meaning of the Income Tax Act. If, notwithstanding the foregoing,
the Trustee determines that a majority of the Units are beneficially held by non-
res:dents of Canada and/or by partnerships that are not Canadian partnerships, the
Trustee may send a notice to such non-resident Unitholders and partnerships, chosen in
inverse order to the order of acquisition or in such manner as the Trustee may consider
equitable and practicable, requiring them to sell their Units or a specified portion
thereof within a specified period of not less than 30 days. If the Unitholders receiving
such notice have not sold the specified number of Units or provided the Trustee with

‘satisfactory evidence that they are not non-residents or partnerships other than

Canadian partnerships within such period, the Trustee may on behalf of such
Unitholders sell such Units and, in the interim, shall suspend the voting and
distribution rights attached to such Units. Upon such sale, the affected holders shall
cease to be beneficial holders of Units and their rights shall be limited to receiving the
net proceeds of sale of such Units, subject to Article 7, representing those Units.

Section 6.6  Rights, Warrants and Options

Subject to the restrictions contained in Sections 6.4 and 6.5, the Trustee may
create and issue rights, warrants (including so-called “special warrants” which may be
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exercisable for no additional consideration) or options to subscribe for fully paid Units
and may issue Units on an instalment receipt basis. Subject to Sections 6.4 and 6.5, such
rights, warrants or options may be exercisable, and such instalment receipts may be
issued, at such subscription price or prices and at such time or times as the Trustee may
determine. The rights, warrants or options so created may be issued for such
consideration or for no consideration, all as the Trustee may determine. A right,
warrant or option is not a Unit and a holder thereof is not a Unitholder.

Section 6.7 Commissions and Discounts

Subject to Sections 6.4 and 6.5, the Trustee may provide for the payment of
commissions to Persons in consideration of their subscribing or agreeing to subscribe
. whether absolutely or conditionally for Units or of their agreeing to procure
subscriptions therefor, whether absolute or conditional, having regard to such matters
as would be considered by the board of directors of an OBCA Corporation when
issuing shares in comparable circumstances.

Section 6.8  Initial Public Offering of Units

The Manager shall engage the Agents, as agents of the Trust, to offer Units for
sale to the public on behalf of the Trust at the Offering Price in those jurisdictions of
Canada in which all legal requirements for the distribution of Units have been fulfilled
and upon the terms and conditions contained in the Agency Agreement (including the
payment of the commissions to the Agents as set out therein). Units may be issued
from time to time in accordance with the Agency Agreement against receipt of the
Offering Price per Unit which Offering Price shall be satisfied by cash, securities or
other property as the Manager determines and which, when received, shall constitute
Trust Property.

Section 6.9  No Pre-Emptive Rights

No Person shall be entitled, as a matter of right, to subscribe for or purchase any
Units. _
Section 6.10 Donation of Units

Units may be donated to the Trust in which case they shall be cancelled and the
holder thereof, if a registered holder, shall be removed from the register of Unitholders
with respect to the donated Units.

ARTICLE?7
CERTIFICATES, REGISTRATION AND TRANSFER OF UNITS

Section7.1  Nature of Unit Certificates

The provisions of this Article 7 shall not in any way alter the nature of the Units
or the relationships of a Unitholder to the Trustee and of one Unitholder to another but
are intended only to facilitate the issuance of certificates evidencing the ownership of
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Units if desirable to issue them to Unitholders and the recording of all transactions in
respect of Units and Unit Certificates whether by the Trust, securities dealers, stock
exchanges, Transfer Agents or other persons.

Section 7.2 Certificates

Subject to the provisions of Section 8.1, every Unitholder or his duly authorized
agent is entitled to a Unit Certificate bearing an identifying serial number in respect of
the Units held by him, signed in the manner hereinafter prescribed, but the Trustee is
not bound to issue more than one Unit Certificate in respect of a Unit or Units held
jointly or in common by two or more Persons and delivery of a Unit Certificate to one of
them shall be sufficient delivery to all.

Section 73 Certificate Fee

The Trustee may establish a reasonable fee to be: charged for every Unit
Certificate issued, and the fee shall be paid by the Trust.

Section 7.4 Unit Certificates

The Unit Certificate shall be in such form and shall contain such information as is
from time to time approved by the Manager, subject to applicable law.

Section7.5  Register of Unitholders

A register shall be kept by, or on behalf and under the direction of, the Trustee,
which register shall contain the names and addresses of the Unitholders, the respective
numbers of Units held by them, the certificate numbers of the Unit Certificates
representing such Units and a record of all transfers and redemptions thereof. Subject to
the provisions of Article 8, only Unitholders whose Units are so recorded shall be
entitled  to receive distributions and to exercise or enjoy the rights of Unitholders
hereunder. The Person registered as a Unitholder on the register of the Trust shall be
treated 'as the owner of such Unit for all purposes, including without limitation
payment of any distribution, giving notice to Unitholders and determining the right to
attend and vote at meetings of Unitholders. Accordingly, neither the Trustee nor the
Manager shall be bound to recognize any transfer or attempted transfer, pledge or other
disposition of a Unit, or any equitable or other claim with respect thereto, whether or
not the Trust, the Trustee or the Manager shall have actual or other notice thereof, until
such Unit shall have been transferred on the register of the Trust as herein provided.
Notwithstanding the foregoing, in the event Units are issued as Book-Entry Only Units,
the provisions of Article 8 shall apply.

Section7.6  Transfer Agents and Registrars

In pursuance of its power to engage the services of consultants and agents, the
Trustee may appoint itself or one of its affiliates and/or one or more chartered banks or
banking institutions or trust companies to act as Transfer Agents for the Units (which
may be but need not be the Trustee or the same chartered bank or banking institution or
trust company) and may provide for the transfer of Units of the Trust in one or more
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places within or outside Canada (provided that if such appointments are made there
shall be a transfer agent and registrar within the Province of Ontario). The Trustee may
enter into agency agreements with such Transfer Agents and may pay their
compensation out of the Trust Property. In the event of such appointment, such
Transfer Agents shall keep all necessary registers and other books (which may be képt
on a computer or similar device) for recording original issues and registering and
transferring the Units of the Trust. If the Trustee has appointed a Transfer Agent, no
Unit Certificate shall be valid unless countersigned by or on behalf of a Transfer Agent.
Except as required by this Declaration of Trust, or by the Trustee, such Transfer Agents
shall perform those functions and duties usually performed by transfer agents of shares
of corporations having share capital. In the case of an original issue of Units, any
Transfer Agent may rely and act upon the written instruction of the Trustee without
inquiry .into the receipt by the Trust of, or the sufficiency of, the consideration for such
original issue.

Section 7.7 Blan_k Certificates

In accordance with the usual custom of corporations with share capital which
have a transfer agent, signed Unit Certificates in blank may be deposited by the Trustee
with any Transfer Agent of the Trust, to be used by the Transfer Agent in accordance
with the authority, conferred upon it as occasion may require, and in so doing neither
the Trustee nor other signatory of such Unit Certificates shall be responsible for any loss
resulting from such deposit.

Section:7.8 Transfer of Units

(a)  Subject to Sections 6.4 and 6.5, Units shall be, for all purposes of the Trust

‘3 and this Declaration of Trust, personal and moveable property, and shall
be transferable at any time and from time to time by endorsement and
delivery of the Unit Certificates in the same manner and subject to the
same provisions and conditions, so near as may be, as are applicable to
transfers of shares of OBCA Corporations. Transfers shall be recorded on
the register of Unitholders and a new. Unit Certificate for the Units so
transferred shall be issued to the transferee, and in case of a transfer of
only part of the Units represented by any Unit Certificate, a new Unit
Certificate for the residue thereof shall be issued to the transferor. If Units
are issued as Book-Entry Only Units, the provisions of Article 8 apply.

(b)  The Trustee shall not impose any restriction on the transfer of Units except
pursuant to Sections 6.4 and 6.5 unless such restriction is necessary, in the
opinion of Counsel to the Trust: (i) as a condition of obtaining or
maintaining the $tatus of the Trust as a “unit trust” or “mutual fund trust”
under the Income Tax Act; (ii) in order to comply with any applicable laws,
regulations or other requirements imposed by regulatory authorities; or
(iii) in order to obtain, maintain or renew any licences, rights, status or
powers pursuant to any other applicable laws, regulations or other
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requirements imposed by any stock exchange or other applicable
regulatory authorities. If any such restriction is or becomes necessary, the
Trustee shall have the power to restrict the transfer of Units on the books
of the Trust without liability to Unitholders or others who are thereby-
restricted from making a transfer.

' (¢} The Trustee may require any Unitholder, upon demand from time to time,
to disclose to the Trustee in writing such information with respect to
direct and indirect ownership of Units as the Trustee may deem necessary
to comply with any of the foregoing.’

(d)  Unit Certificates representing any number of Units may be exchanged
without charge for Unit Certificates representing an equivalent number of
Units in the aggregate. Any exchange of Unit Certificates may be made at
the offices of any Transfer Agent appointed by the Trustee where registers
are maintained for Unit Certificates pursuant to the provisions of this
Article 7. Any Unit Certificates tendered for exchange shall be
surrendered to the Trustee or appropriate Transfer Agent and then shall
be cancelled.

Section 7.9 Successors in Interest of Unitholders

Any Person becoming entitled to any Units as a consequence of the death,
bankruptcy or incompetence of any Unitholder, or otherwise by operation of law, shall
be recorded as the holder of such Units and shall receive a new Unit Certificate (if Unit
Certificates are being issued) therefor upon production of evidence thereof satisfactory
to the Trustee and delivery of the existing Unit Certificate to the Trustee or a Transfer
Agent of the Trust. Until such record is made, the Unitholder of record shall continue to
be and be deemed to be the holder of such Units for all purposes, whether or not the
Trust, the Trustee, the Manager, or a Transfer Agent of the Trust shall have actual or
other nbtice of such death, bankruptcy, incompetence or other event.

Sechon 7 10  Units Held Jointly or in Fiduciary Capacity

The Trust may treat two or more Persons holding any Unit as joint owners of the
entire interest therein unless their ownership is expressly otherwise recorded on the
register of the Trust, but no entry shall be made in the register or on any Unit Certificate
that any Person is in any other manner entitled to any future, limited or contingent
interest in any Unit; provided, however, that any Person recorded as a holder of any
Unit may, subject to the provisions herein contained, be described in the register or on
any certificate as a fiduciary of any kind and any customary words may be added to the
description of the holder to identify the nature of such fiduciary relationship.

Section 7.11 Performance of Trusts

The Trustee, the Manager, the Unitholders, any Transfer Agent or other agent of
the Trust or the Trustee shall not be bound to see to the performance of any trust,
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express, implied or constructive, or of any charge, pledge or equity to which any of the
Units or any interests therein are or may be subject, or to ascertain or inquire whether
any sale or transfer of any such Units or interests therein by any such Unitholder or his
personal representatives is authorized by such trust, charge, pledge or equity, or to
recognize any Person as having any interest therein, except for the Person recorded as
Unitholder.

Section7.12 Lost Certificates

_ In the event that Unit Certificates are issued and any Unit Certificate is lost,
stolen, destroyed or mutilated, the Trustee may authorize the issuance of a new Unit
Certificate for the same number of Units in lieu thereof. The Trustee may in its
discretion, before the issuance of such new Unit Certificate, require the owner of the
lost, stolen, destroyed or mutilated Unit Certificate, or the legal representative of the
owner, to make such affidavit or statutory declaration setting forth such facts as to the
loss, theft, destruction or mutilation as the Trustee deems necessary and may require
the applicant to supply to the Trust a “lost certificate” or similar bond in such
. reasonable amount as the Trustee directs, indemnifying the Trustee, the Manager and
the Transfer Agents for so doing. The Trustee shall have the power to acquire from an
insurer or insurers a blanket lost security bond or bonds in respect of the replacement of
lost, stolen, destroyed or mutilated Unit Certificates. The Trust shall pay all premiums
and otheér sums of money payable for such purpose out of the Trust Property with such
contribution, if any, by those insured as may be determined by the Trustee. If such
blanket lost security bond is acquired, the Trustee may authorize and direct (upon such
terms and conditions as the Trustee may from time to time impose} any Transfer Agent,
trustee, paying agent or others to whom the indemnity of such bond extends to take
such action to replace lost, stolen, destroyed or mutilated Unit Certificates without
further action or approval by the Trustee. The Trustee shall be entitled to charge a
reasonable fee to Unitholders for the replacement of lost Unit Certificates.

Section 7.13 Death of Unitholders

, The death of a Unitholder during the continuance of the Trust shall not terminate

the Trust or any of the mutual or respective rights and obligations created by or arising
under this Declaration of Trust or give such Unitholder’s legal representatives a right to
an accounting or to take any action in the courts or otherwise against other Unitholders
or the Trustee, the Manager, or the Trust Property, but shall only entitle the legal
representatives of the deceased Unitholder to demand and receive, pursuant to the
provisions of Section 7.9 hereof, a new Unit Certificate in place of the Unit Certificate
held by the deceased Unitholder, and upon the acceptance thereof such legal
representatives shall succeed to all rights of the deceased Unitholder under this
Declaration of Trust.

Section 714 Unclaimed Interest, Dividends or Distributions

~ In the event that the Trustee holds any distributable amounts which are
unclaimed or which cannot be paid for any reason, neither the Trustee nor its
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distribution disbursing agent shall be under any obligation to invest or reinvest the
same but shall only be obligated to hold the same in a current or other non-interest
bearing' account with a chartered bank or trust company, pending payment to the
Person or Persons entitled thereto. The Trustee shall, as and when required by law, and
may at any Hme prior to such required time, pay all or part of the distributable amounts
50 held to the public trustee (or other similar government official or agency) whose
receipt shall be a good acquittance and discharge of the obligations of the Trustee.

Section7.15 Notice to Unitholders of Non-Eligibility for Deferred Income Plans

If the Trustee becomes aware that the Units have ceased to be qualified
investments for registered retirement savings plans, registered retirement income
funds, deferred profit sharing plans and registered education savings plans (all within
the meaning of the Income Tax Act) or any of such plans, the Trustee shall give notice to
Unitholders at their latest address as shown on the register of Unitholders that Units
have ceased to be qualified investments for such plans. The Trustee shall not be liable to
the Trust or to any Unitholder for any costs, expenses, charges, penalties or taxes
imposed upon a Unitholder as a result of or by virtue of a Unit not being a qualified
investment for any such plan, notwithstanding any failure or omission of the Trustee to
have given such notice, provided the Trustee has complied with Section 3.5.

Section 7.16  Declaration as to Beneficial Owner

The Trustee may require any Unitholder as shown on the register of Unitholders
to provide a declaration, in form prescribed by the Trustee, as to the beneficial owner of
Units registered in such Unitholder’s name and as to the jurisdiction in which such
beneficial owner is resident and such other information as may be necessary in order to
carry out the provisions of this Declaration of Trust.

Section 7.17 Offer for Units
(a)  In this Section7.17:

(i)  “associate” shall have the meaning given to such term in the
Securities Act (Ontario); :

(ii) “Dissenting Unitholder” means a Unitholder who does not accept
an Offer referred to in subsection 7.17(c) and includes any assignee
of the Unit of a Unitholder to whom such an Offer is made,
whether or not such assignee is recognized under this Declaration
of Trust;

(il “Offer” means an offer to acquire outstanding Units where, as of
the date of the offer to acquire, the Units that are subject to the offer
to acquire, together with the Offeror’s Units, constitute in the
aggregate 20% or more of all outstanding Units;

(iv) “offer to acquire” includes an acceptance of an offer to sell;
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(v)  “Offeror” means a Person, or two or more Persons actmg jointly or
in concert, who make an Offer;

(vi) “Offeror's Notice” means "the notice described in subsection
7.17(c); and

(vii) “Offeror’s Units” means Units beneficially owned, or over which
control or direction is exercised, on the date of an Offer by the
Offeror, any affiliate or associate of the Offeror or any person or
company acting jointly or in concert with the Offeror.

If an Offer for all of the outstanding Units {other than Units held by or on
behalf of the Offeror or an affiliate or associate of the Offeror) is made
and, by such Offer, the Offeror agrees to be bound by the provxsmns of
this Article 7, and: .

(1) within the time provided in the Offer for its acceptance or within 45
days after the date the Offer is made, whichever period is the
shorter, the Offer is accepted by Unitholders representing at least
90% of the outstanding Units, other than the Offeror’s Units;

(i)  the Offeror is bound to take up and pay for, or has taken up and
paid for the Units of the Unitholders who accepted the Offer; and

(iii)  the Offeror complies with subsections 7.17(c) and 7.17(e);

the Offeror is entitled to acquire, and the Dissenting Unitholders are
required to sell to the Offeror, the Units held by the Dissenting
Unitholders for the same consideration per Unit payable or paid, as the
case may be, under the Offer.

Where an Offeror is entitled to acquire Units held by a Dissenting
Unitholder pursuant to subsection 7.17(b), and the Offeror wishes to
exercise such right, the Offeror shall send by registered mail within 30
days after the date of termination of the Offer a notice (the “Offeror’s
Notice”) to each Dissenting Unitholder stating that:

(i) . Unitholders holding at least 90% of the Units of all Unitholders,
other than Offeror’s Units, have accepted the Offer;

(i)  the Offeror is bound to take up and pay for, or has taken up and
paid for, the Units of the Unitholders who accepted the Offer;

(iii) Dissenting Unitholders must transfer their respective Units to the
Offeror on the terms on which the Offeror acquired the Units of the
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Unitholders who accepted the Offer within 21 days after the date of
the sending of the Offeror’s Notice; and

(iv) Dissenting Unitholders must send their respective Unit
Certificate(s) to the Trust within 21 days after the date of the
sending of the Offeror’s Notice.

A Dissenting Unitholder to whom an Offeror’s Notice is sent pursuant to
subsection 7.17(c), shall, within 21 days after the sending of the Offeror’s
Notice, send his or her Unit Certificate(s) to the Trust, duly endorsed for
transfer, if a Unit Certificate has been provided.

Within 21 days after the Offeror sends an Offeror’s Notice pursuant to
subsection 7.17(c) the Offeror shall pay or transfer to the Trustee, or to
such other person as the Trustee may direct, the cash or other
consideration that is payable to Dissenting Unitholders pursuant to
subsection 7.17(b).

The Trustee, or the person directed by the Trustee, shall hold in trust for
the Dissenting Unitholders the cash or other consideration it receives
under subsection 7.17(e), but such cash or other consideration shall not
form any part of the Trust Property. The Trustee, or such persons, shall
deposit cash in a separate account in a Canadian chartered bank, and shall
place other consideration in the custody of a Canadian chartered bank or
similar institution for safekeeping. -

Within 30 days after the date of the sending of an Offeror’s Notice
pursuant to subsection 7.17(c), the Trustee, if the Offeror has complied
with subsection 7.17(e), shall:

(i) do all acts and things and execute and cause to be executed all
instruments as in the Trustee’s opinion may be necessary or
desirable to cause the transfer of the Units of the Dissenting
Unitholders to the Offeror;

(i) send to each Dissenting Unitholder who has complied with
subsection 7.17(d) the consideration to which such Dissenting
Unitholder is entitled under this Section 7.17; and

(i) send to each Dissenting Unitholder who has not complied with
subsection 7.17(d) a notice stating that:

(A)  his or her Units have been transferred to the Offeror;

(B)  the Trustee or some other person designated in such notice
are holding in trust the consideration for such Units; and
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(C) the Trustee, or such other person, will send the
consideration to such Dissenting Unitholder as soon as
practicable after receiving such Dissenting .Unitholder's
Certificate(s) or such other documents as the Trustees or
such other person may require in lieu thereof,

and the Trustee is hereby appointed the agent and attorney of the
Dissenting Unitholders for the purposes of giving effect to the foregoing
provisions.

(h)  Subject to applicable law, an Offeror cannot make ar Offer for Units
unless, concurrent with the communication of the Offer to any Unitholder,
a copy of the Offer is provided to the Trust.

ARTICLE 8
BOOK-ENTRY ONLY SYSTEM

Section8.1  Book-Entry Only Certificate

Unless the Trustee otherwise determines and except for the Initial Unit, and
subject to Section 8.4, registration of interests in and transfers of the U nits will be made
through the Book-Entry Only System. The Trustee shall request that tkhe Transfer Agent
register such Book-Entry Only Units in the name of CDS or its mominee in such
denominations as the Trust may specify. A global Unit Certificate or Certificates
representing such Book-Entry Only Units registered in the name of CIDS or its nominee
and authenticated by the Trustee will be held by CDS. No Beneficial H older will receive
definitive Unit Certificate(s) representing such Beneficial Holder’s interest in the Book-
Entry Only Units except as provided in Section 8.4. Unless and until definitive Unit
Certificates have been issued to the Beneficial Holders pursuant to Secttion 8.4:

(a)  all references herein to actions by, notices given to or by or payments
made to Unitholders shall refer to actions taken by, or motices given to or
by or payments made to CDS, where applicable, upon. instruction from
the CDS Participants;

(b)  the Trustee, the Manager and the Transfer Agent may cdeal with CDS for
all purposes (including the making of distributions om the Book-Entry
Only Units) as the sole holder of the Book-Entry Only Units and the
authorized representative of the Beneficial Holders amd such dealings
with CDS will constitute satisfaction or performance, as applicable, of
their respective obligations hereunder;

(c)  the rights of the Beneficial Holders shall be exercised oenly through CDS
and shall be limited to those established by law and agr-eements between
such Beneficial Holders and CDS or CDS Participants;
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(d) CDS will make book-entry transfers among CDS Participants and receive
: and transmit distributions on the Book-Entry Only Units to such CDS.
Participants;

()  a Beneficial Holder will have no direct rights as against the Trust or the
,. Trustee or the Manager who may treat CDS as the sole Unitholder; and

()  whenever this Declaration of Trust requires or permits actions to be taken
based upon instructions or directions of Unitholders evidencing a
specified percentage of the outstanding Units, such instructions or
directions may be given by Beneficial Holders acting through CDS and
CDS Participants owning Units evidencing the requisite percentage of
Units and CDS shall be deemed to be counted in that percentage only to
-the extent that it has received instructions to such effect from the
Beneficial - Holders or CDS Participants and has delivered such

: instructions to the Trustee. .

Section8.2  Noticeto Clearing Agency

Whenever a notice or other communication is required to be provided to
Unitholders, unless and until definitive Unit Certificate(s) have been issued to
Beneflcml Holders pursuant to Section 8.4, the Trustee shall provide all such notices and
communications to CDS and CDS shall deliver such notices and communications to the
Beneficial Holders in accordance with the Securities Act (Ontario) and other applicable
securities laws (including national policies or instruments).

Section 8.3 Liability

Subject to compliance with the provisions of Section 8.1, none of the Trust, the
Trustee the Manager or the Transfer Agent shall have any responsibility or liability for
any aspect of the records relating to or payments made by CDS to or for the benefit of
Benefici'ial Holders on account of their beneficial interest in any Book-Entry Only Units.

Section 84 Definitive Certificates
' If: '
(@) CDS advises the Trust that it is no longer willing or able to discharge

properly its responsibilities as depository with respect to the Book-Entry
Only Units and the Trust is unable to locate a qualified successor; or

(b)  the Trustee, upon the recommendation of the Manager, advises CDS in
writing that it has elected to terminate its participation in the Book-Entry
Only System in respect of the Units;

the Truétee shall so notify CDS and request that CDS notify all Beneficial Holders of the
occurrence of any such event and of the availability to Beneficial Holders of definitive
Unit Certificate(s). As soon as is reasonably pracncable thereafter, upon the surrender
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by CDS to the Trustee of the global Unit certificate or certificates representing the Book-
Entry Only Units, the Trust shall execute and the Trustee shall certify and issue through
CDS definitive Unit Certificate(s) in a form adopted by the Trustee and prepared in
compliance with all applicable laws to the same extent as if the Trust were an OBCA
Corporation, register such Unit Certificates in the names of such Persons as CDS may
direct and deliver such Unit Certificates in accordance with the instructions of CDS, all
based on instructions received by CDS from the Beneficial Holders, and cause the
names of such Persons as CDS has instructed to be entered on the register. None of the
Trust, the Trustee, the Manager or the Transfer Agent shall be liable for any delay in
delivery of such instructions. Upon the issuance of definitive Unit Certificate(s), the
Trustee shall recognize the registered holders of the definitive Unit Certificate(s) as
holders of Units.

Section8.5 Redemption of Units

(@) In order to exercise redemption privileges a Beneficial Holder of Units
must deliver a Redemption Notice to the CDS Participant through which
it holds its Units sufficiently in advance to allow such CDS Participant to
deliver the Redemption Notice to CDS at its office in the City of Toronto
on behalf of the Beneficial Holder, in time for CDS to surrender the Units
subject to such Redemption Notice pursuant to Subsection 9.2(a) by no
later than 5:00 p.m. (Toronto time) on the date which is 20 Business Days
prior to the Redemption Date.

(b) By causing a CDS Participant to deliver to CDS a Redemption Notice, an
owner shall be deemed to have irrevocably surrendered his Units for
redemption and appointed such CDS Participant to act as his exclusive
settlement agent with respect to the exercise of the redemption privilege
and the receipt of payment in connection with the settlement of
obligations arising from such exercise. Any expense associated with the
preparation and delivery of the Redemption Notice will be for the account
of the Beneficial Holder exercising the redemption privilege.

(¢)  Any Redemption Notice which CDS determines to be incomplete, not in
proper form or not duly executed shall for all purposes be void and of no
effect and the redemption privilege to which it relates shall be considered
for all purposes not to have been exercised thereby. A failure by a CDS
Participant to exercise redemption privileges or to give effect to the
settlement thereof in accordance with the Beneficial Holder’s instructions
will not give rise to any obligations or liability on the part of the Trust or
the Trustee to the CDS Participant or Beneficial Holder.
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ARTICLE 9
REPURCHASE AND REDEMPTION OF UNITS

Repurchase of Units

The Trust may, in its sole discretion, from time to time purchase (in the
open market or by invitation for tenders) Units for cancellation, subject to

. applicable law and stock exchange requirements.

Immediately after the Closing Date, the Trust will purchase the Initial Unit
from the Initial Unitholder, and the Initial Unitholder shall sell the Initial
Unit to the Trust, for a purchase price of $10.00 and, upon the completion
of such purchase and sale, the Initial Unit shall be cancelled and shall no
longer be outstanding for any of the purposes of this Declaration of Trust.

Redemption of Units

Subject to the Trust's right to suspend redemption (as described in Section
9.2(d) below), Units may be surrendered for redemption to the principal
office of the Trust's Transfer Agent in Toronto, Ontario. Units must be
surrendered at least 20 Business Days prior to the Redemption Date
(except for the Redemption Date occurring in November 2005 in which
case Units must be surrendered at least 10 Business Days prior to the
Redemption Date). The entitlement of a redeeming Unitholder will be
determined on the relevant Redemption Date.

The entitlement of a Unitholder to a redemption amount in respect of
Units properly surrendered for redemption by a Unitholder at least 20
Business Days prior to the Redemption Date will be equal to the Net Asset
Value per Unit determined in accordance with Section 10.5 as of the
Redemption Date less any costs of funding the redemption, including
commissions (the “Redemption Amount”) and payment will be made by
the Trust to the Unitholder on or before the tenth Business Day following
such Redemption Date (the “Redemption Payment Date”). Any unpaid
distribution payable to Unitholders of record on or before the Redemption
Date in respect of Units tendered for redemption will also be paid on the
Redemption Payment Date. All redemption payments shall be made by
cheque, drawn on a Canadian chartered bank or a trust company in lawful
money in Canada payable at par to or to the order of the Unitholder who
has surrendered Units for redemption. Payments made by the Trust of
the Redemption Amount are conclusively deemed to have been made
upon the mailing of a cheque in a postage prepaid envelope addressed to
the Unitholder unless such cheque is dishonoured upon presentment.
Upon such payment, the Trust shall be discharged from all liability to the
former Unitholder in respect of the Units so redeemed.
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Units may be surrendered for redemption by presentation by the
Unitholder to the Transfer Agent of a Redemption Notice in a form
acceptable to the Transfer Agent, specifying the number of Units to be
redeemed, and if definitive Unit Certificates have been issued therefor,
accompanied by such Unit Certificates, in each case at least 20 Business
Days prior to the Redemption Date.

The Manager, on behalf of the Trust, may direct the Trustee to suspend
the redemption of Units or payment of redemption proceeds: (a) for the
whole or any part of a period during which normal trading is suspended
on one or more stock exchanges, options exchanges or futures exchanges
on which more than 50% of the Oil & Gas Income Trusts included in the

" Portfolio (by value) are listed and traded; or (b) for any period not

exceeding 120 days during which the Manager determines that conditions
exist which render impractical the sale of assets of the Trust or which
impair the ability of the Manager to determine the value of the assets of
the Trust. The suspension may apply to all requests for redemption
received prior to the suspension, but as for which payment has not been
made, as well as to all requests received while the suspension is in effect.
In such circumstances, all Unitholders shall have, and shall be advised
that they have, the right to withdraw their requests for redemption. The
suspension shall terminate in any event on the first Business Day on
which the condition giving rise to the suspension has ceased to exist
provided that no other condition under which a suspension is authorized
then exists. To the extent not inconsistent with official rules and
regulations promulgated by any government body having jurisdiction
over the Trust, any declaration of suspension made by the Manager shall
be conclusive.

Subiject to Section 9.2(d), from and after the date the Units are surrendered
for redemption, such Units shall cease to be entitled to share in the income
or any participation in the assets of the Units and the Unitholder thereof
shall not be entitled to exercise any of the rights of holders of Units in
respect thereof other than the right to be paid the Redemption Amount in
respect of such Units and to receive the amount of all unpaid Distributions
in respect of such Units which were payable on or before the Redemption
Date unless payment of the Redemption Amount or unpaid Distributions
shall not have been made on the Redemption Payment Date or shall have
been dishonoured.

Any and all Units which have been surrendered for redemption shall be
deemed to be outstanding until, but not after, the close of business on the
Redemption Date. Thereafter, the Unitholder who surrendered such Units
for redemption shall cease to have any rights as a Unitholder in respect of
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such Units other than the right to be paid the Redemption Amount in
respect of such Units and to receive the amount of all unpaid Distributions
in respect of such Units which were payable on or before the Redemption
Date unless payment of the Redemption Amount or unpaid Distributions
shall not have been made on the Redemption Payment Date or shall have
been dishonoured. "

ARTICLE10
DISTRIBUTIONS TO UNITHOLDERS

Section 10.1 Distributions

(@)  The first Distribution Date of the Trust shall be no later than November

' 12, 2004 to Unitholders of record on October 29, 2004. The Trustee shall
for each Distribution Date cause the Distributable Cash of the Trust to be
determined in respect of the immediately preceding Record Date and shall
distribute all Distributable Cash to Unitholders of record as at the close of
business on the immediately preceding Record Date in accordance with
the Pro Rata Share of each Unitholder on that Record Date. Each
Unitholder shall have the right to enforce the payment of its share of
Distributable Cash on any Distribution Date or, where such Distribution
Date occurs in the month of January, on the Record Date for such
distribution; provided that such distributions may, at the option of the
Trustee and subject to compliance with applicable securities laws and the
requirements of other regulatory authorities, be satisfied by the issuance
of additional Units having a value equal to the cash shortfall. For the
purposes of this Section 10.1, the value of the additional Units to be issued
shall be determined using the closing trading price (or if there was no
trade, the average of the last bid and the last ask prices) of the Units on
such Distribution Date, (or, if such Distribution Date is not a Business
Day, on the last Business Day preceding the Distribution Date) on the
principal stock exchange where the Units are listed or, if not so listed, such
other value as the Trustee shall determine. Distributions made pursuant to
this Section 10.1 shall be regarded as payments on account of Net Income
and Net Capital Gains and to the extent that the aggregate of such
distributions paid or payable during any taxation year of the Trust exceed
the aggregate of Net Income and Net Capital Gains for such taxation year,
such excess shall be regarded as a distribution on account of capital. The
Trust may make other distributions at any time in addition to monthly
distributions if the Manager considers it appropriate to do so.

(b)  With respect to any distribution by the Trust in or in respect of a taxation
‘ year, the Trust shall make available to each Unitholder annually on or
about March 31 of the following year information necessary to enable such
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Unitholder to complete an income tax return with respect to amounts paid
or payable by the Trust to the Unitholders in the preceding taxation year
of the Trust.

Section10.2  Allocation for Income Tax Purposes

Net Income and Net Capital Gains for any taxation year of the Trust shall be
allocated to each person who was a Unitholder at any time during such taxation year in
an amount calculated by multiplying such Net Income or Net Capital Gains by a
fraction, the numerator of which is the portion of Total Distributions received or that
become receivable by such Unitholder pursuant to Section 10.1 and the denominator of
which is the aggregate amount of Total Distributions.

Section10.3 Additional Distributable Amount to Become Payable

On December 31 of each taxation year of the Trust (an “ Additional Distribution
Date”), an amount equal to the Additional Distributable Amount shall be payable to
each person who was a Unitholder of record as at the close of business on December 31

~ of such year (a “Payee”) in accordance with the Pro Rata Share of each Unitholder on

December 31 of such year. Each Payee shall have the right to enforce the payment of its
share of distributions pursuant to this Section 10.3 on each Additional Distribution
Date; provided that such distributions may, at the option of the Trustee and subject to
compliance with applicable securities laws and the requirements of other regulatory
authorities, be satisfied by the issuance of additional Units having a value equal to the
cash shortfall. For the purposes of this Section 10.3, the value of the additional Units to
be issued shall be determined using the closing trading price (or if there was no trade,
the average of the last bid and the last ask prices) of the Units on such Additional
Distribution Date, {or, if such Additional Distribution Date is not a Business Day, on the
last Business Day preceding the Additional Distribution Date) on the principal stock
exchange where the Units are listed or, if not so listed, such other value as the Trustee
shall determine. Following such issue of additional Units, the outstanding Units of the
Fund will be automatically consolidated on a basis such that the number of
consolidated Units (before giving effect to any redemption of Units on such date) is
equal to the number of Units outstanding immediately preceding the Additional
Distribution Date, except in the case of a non-resident Unitholder if tax was required to
be withheld in respect of the distribution, in which case the consolidation will result in
such Unitholder holding that number of Units equal to (i) the number of Units held by
such Unitholder prior to the distribution plus the number of Units received by such
Unitholder in connection with the distribution (net of withholding taxes) multiplied by
(ii) the fraction obtained by dividing the aggregate number of Units outstanding prior
to the distribution by the aggregate number of Units that would be outstanding
following the distribution and before the consolidation if no withholding were required
in respect of any part of the distribution payable to any Unitholder.
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Section10.4 Payment of Distributions

Unless a Unitholder is a participant in any distribution reinvestment plan
established by the Trust from time to time, all cash distributions payable to a Unitholder
pursuant to Sections 10.1(a) and 10.3, less any amount required to be withheld
‘therefrom under applicable law, shall be paid in Canadian funds by the mailing or
delivery of a cheque to each registered Unitholder or in such other manner as the
Trustee determines.: Any payments so made shall, unless the cheque is not honoured
on presentation, discharge the Trust and the Trustee from all liability to the Unitholder
in respect of the amount thereof plus any amount required by law to be withheld.

Section10.5 Calculation of Net Asset Value per Unit

501471 v6

(a)

(b)

The Net Asset Value per Unit shall be calculated as of the Valuation Time
on each Valuation Date by the Manager in accordance with the provisions
of this Declaration of Trust. The Net Asset Value per Unit calculated as of
the Valuation Time on any Valuation Date shall remain in effect until the
Valuation Time on the next following Valuation Date. The Net Asset
Value per Unit on any Valuation Date shall be calculated by dividing the
Net Asset Value on such Valuation Date by the total number of Units
outstanding on such Valuation Date. The Net Asset Value per Unit shall

~ be expressed in Canadian dollars.

In calculating the Net Asset Value per Unit on such Valuation Date, Net

Asset Value will be calculated by subtracting the aggregate amount of the
Trust's liabilities from the Total Assets. The Total Assets on such
Valuation date are to be determined as follows:

(i) the value of any cash on hand or on deposit, bill, demand note,
account receivable, prepaid expense, distribution, dividend or
other amount received (or declared to holders of record of
securities owned by the Trust on a date before the Valuation Date
as of which the Total Assets are being determined, and to be
received) and interest accruzed and not yet received shall be deemed
to be the full amount thereof provided that if the Manager has
determined that any such deposit, bill, demand note, account
receivable, prepaid expense, distribution, dividend or other
amount received (or declared to holders of record of securities
owned by the Trust on a date before the Valuation Date as of which
the Total Assets are being determined, and to be received) or
interest accrued and not yet received is not otherwise worth the full
amount thereof, the value thereof shall be deemed to be such value
as the Manager determines to be the fair market value thereof;

(ii)  the value of any bonds, debentures, and other debt obligations shall
be valued by taking the average of the bid and ask prices on a
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Valuation Date at such times as the Manager, in its discretion,
deems appropriate. Short-term investments including notes and
money market instruments shall be valued at cost plus accrued
interest;

the value of any security which is listed or traded upon a stock
exchange (or if more than one, on the principal stock exchange for
the security, as determined by the Manager) shall be determined by
taking the latest available sale price of recent date, or lacking any
recent sales or any record thereof, the simple average of the latest
available offer price and the latest available bid price (unless in the
opinion of the Manager such value does not reflect the value
thereof and in which case the latest offer price or bid price shall be
used), as at the Valuation Date on which the Total Assets are being
determined, all as reported by any means in common use, provided
that for the purpose of calculating the Redemption Amount, the
value of any security will be equal to the weighted average trading
price over the last three Business Days of the month in which the
Redemption Date occurs;

the value of any security which is traded over-the-counter will be
priced at the average of the last bid and asked prices quoted by a
major dealer in such securities;

the value of any security or other asset for which a market
quotation is not readily available will be its fair market value on the
Valuation Date on which the Total Assets are being determined as
determined by the Manager.(generally the Manager will value such
security at cost until there is a clear indication of an increase or
decrease in value);

any market price reported in currency other than Canadian dollars
shall be translated into Canadian currency at the rate of exchange
available to the Trust from the Custodian on the Valuation Date on
which the Total Assets are being determined;

listed securities subject to a hold period will be valued as described
above with an appropriate discount as determined by the Manager
and investments in private companies and other assets for which
no published market exists will be valued at the lesser of cost and
the most recent value at which such securities have been exchanged
in an arm’s length transaction which approximates a trade effected
in a published market, unless a different fair market value is
determined to be appropriate by the Manager; and
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(viii) the value of any security or property to which, in the opinion of the
Manager, the above principles cannot be applied (whether because
no price or yield equivalent quotations are available as above
provided, or for any other reason) shall be the fair market value
thereof determined in good faith in such manner as the Manager
from time to time adopts.

Section 10.6 Publication of Net Asset Value Per Unit

The Trust will make available to the Canadian financial press for publication on a
weekly basis the Net Asset Value per Unit.

Section 10.7 Withholding Taxes

The Trust shall deduct or withhold from distributions payable to any Unitholder
all amounts required by law to be withheld from such distribution.

ARTICLE 11
MANAGEMENT SERVICES

' Section11.1 Management Services

The Trustee shall appoint or retain a Manager to manage the business and affairs
of the Trust on such terms and conditions as the Trustee shall determine. Except as
otherwise provided herein or as expressly prohibited by law, the Trustee may grant or
delegate to the Manager such authority as the Trustee may in its sole discretion deem
necessary or desirable to effect the actual administration of the duties of the Trustee
under this Declaration of Trust, without regard to whether such authority is normally
granted or delegated by trustees. The Trustee may grant broad discretion to the
Manager to, among other things, administer and manage the day-to-day operations of
the Trust, to act as agent for the Trust, to execute documents on behalf of the Trust and
to make decisions which conform to general policies and general principles set forth
herein or established by the Trustee. The Manager shall have the powers and duties
expressly provided for herein and in the Management Agreement, including the power
to make all decisions regarding the business of the Trust and to further delegate
administration of the Trust, where in the discretion of the Manager, it would be in the
best interests of the Unitholders to do so.

Section11.2 Duties of Manager

Under the terms of the Management Agreement, the Manager is responsible for
providing, or causing to be provided, management and administrative services and
facilities to the Trust, including, without limitation:

(2)  monitoring the performance of Persons, including the Advisor, appointed
! to maintain the Portfolio in accordance with the Investment Guidelines,
Rebalancing Criteria and Investment Restrictions, as well as managing
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relationships with the Custodian, registrar and transfer agent, auditors,
legal counsel and other organizations or professionals serving the Trust;

monitoring the suitability of the Investment Guidelines and preparing for
adoption by the Unitholders of any amendments to the Investment
Guidelines, Rebalancing Criteria or Investment Restrictions which the
Manager believes are in the best interests of the Trust and Unitholders;

the authorization and payment on-behalf of the Trust of expenses incurred
on behalf of the Trust and the negotiation of contracts with third party
providers of services (including, but not limited to, custodians, transfer
agents, legal counsel, auditors and printers);

the provision of office space, telephone service, office equipment, facilities,
supplies and executive, secretarial and clerical services;

the preparation of accounting, management and other reports, including
such interim and annual reports to Unitholders, financial statements, tax
reporting to Unitholders and income tax returns as may be required by
applicable law;

keeping and maintaining the books and records of the Trust and the
supervision of compliance by the Trust with record keeping requirements
under applicable regulatory regimes; '

the calculation of the amount, and the determination of the frequency, of
Distributions by the Trust;

communications and correspondence with Unitholders and the
preparation of notices of Distributions to Unitholders;

establishing and monitoring the Distribution Reinvestment Plan, -and
amending, modifying, suspending or terminating the Distribution
Reinvestment Plan in a manner which the Manager believes is in the best
interests of Unitholders;

ensuring that the Net Asset Value per Unit is calculated at the times
referred to in the prospectus and provided to the financial press for
publication on a weekly basis; '

general investor relations and responding to investors’ inquiries in respect
of the Trust;

dealing' with banks and custodians, including the maintenance of bank
records and the negotiation and securing of bank financing or refinancing;
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the setting of debt levels of the Trust, subject to the Investment
Restrictions;

liquidating the Portfolio in an orderly manner, to the extent necessary,
and using the proceeds therefrom to reduce indebtedness of the Trust or
for any other reason where the Trust requires cash to meet its obligations;

obtaining such insurance as the Manager considers appropriate for the
Trust;

arranging for the provision of services by CDS for the administration of
the Book-Entry Only System with respect to the Units;

reviewing fees and expenses charged to the Trust and ensuring the timely
payment thereof; and

ensuring;

(i) that the Trust complies with all regulatory requirements and
applicable stock exchange listing requirements;

(i)  the preparation and delivery of the Trust's reports to, and dealing
with, relevant securities regulatory authorities and any similar
organization of any government or any stock exchange to which
the Trust is obligated to report;

(iii}  the organization of meetings of Unitholders; and

(iv)  the provision of such other managerial and administrative services
as may be reasonably required for the ongoing business and
administration of the Trust. '

Section11.3 Terms and Conditions of Management Agreement

The Trustee shall initially retain Brompton Energy Trust Management Limited to
act as the Manager. In the event that the Manager resigns or is terminated as Manager
for whatever reason, any new Manager appointed by the Trustee shall enter into an
agreement which contains terms and conditions similar to the Management Agreement.

Section11.4 Termination of Management Agreement

(@)

5013471 vé

The Management Agreement may be terminated at any time by the
Trustee on 90 days’ written notice with the approval of the Unitholders by
an Ordinary Resolution passed at a duly convened meeting called for the
purpose of considering such Ordinary Resolution, provided that
Unitholders holding at least 10% of the Units outstanding on the record
date of the meeting vote in favour of such Ordinary Resolution. '

o
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The Management Agreement may be terminated by the Trustee at any
time (i) on 30 days’ written notice to the Manager in the event of the
persistent failure of the Manager to perform its duties and discharge its
obligations under the Management Agreement, or the continuing
malfeasance or misfeasance of the Manager in the performance of its
duties under the Management Agreement, or (ii) on 10 days’ written
notice to the Manager for an uncured breach of this Agreement by the
Manager following written notice of such breach by the Trustee.

The Management Agreement may be terminated by the Trustee
immediately in the event of the commission by the Manager of any
fraudulent act and shall be automatically terminated if the Manager
becomes bankrupt, insolvent or makes a general assignment for the
benefit of its creditors. '

The Manager may resign and the Management Agreement may be
terminated upon 120 days’ notice by the Manager to the Trustee.

In the event that the Management Agreement is terminated as provided
above, the Trustee shall promptly appoint a successor Manager to carry
out the activities of the Manager.

Any subsequent Manager so appointed will be subject to removal or
termination with the approval of the Unitholders by an Ordinary
Resolution approved at a meeting of Unitholders called for that purpose
in accordance with the provisions set forth in Article 14.

Any arrangement between the Trust and the Manager or any affiliate
thereof not otherwise specifically referred to in this Declaration of Trust
shall be on terms no less favourable to the Trust than those available from
arm’s length parties (within the meaning of the Income Tax Act) for
comparable services.

Section11.5 Assignment of Management Agreement

The Manager may assign the Management Agreement to any party with the
approval of the Unitholders by an Ordinary Resolution approved at a meeting duly
called for such purpose in accordance with the provisions set forth in Article 14,
provided that any assignment of the Management Agreement by the Manager to an
affiliate shall not require Unitholder approval.

Section11.6 Offerings

The Trustee hereby delegates to the Manager responsibility for any and all
matters relating to the issuance of Units, including;:

(a)
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ensuring compliance with all applicable laws;
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(b}  all matters relating to the content of any Offering Documents, the accuracy
of the disclosure contained therein, and the certification thereof;

()  all matters concerning the terms of any material contracts pertaining to
such Offering; and

(d) all matters concerning any underwriting agreement or agency agreement,
' including the Agency Agreement, providing for the sale of Units or rights
to Units. ‘

Section11.7 Standard of Care

The Management Agreement shall provide that the Manager shall exercise its
powers and perform its duties honestly, in good faith and in the best interests of the
Unitholders and shall exercise the care, diligence and skill that a prudent and qualified
manager would exercise in comparable circumstances,

Section11.8  Execution of Agreements by the Manager

The Manager may, and if directed by the Manager in writing, the Trustee shall,
execute any agreements on behalf of the Trust as the Manager shall have authorized
within the scope of any authority delegated to it hereunder.

Section11.9 Power of Attorney

Without limiting any of the other provisions of th1s Article 11, the Trusteé hereby
irrevocably delegates to the Manager from time to time the full power and authority,
and irrevocably constitutes the Manager its true and lawful attorney in fact, to sign on
behalf of the Trust all prospectuses, annual information forms, management proxy
circulars, financial statements, other Offering Documents and any other documents or
agreements ancillary or similar thereto or to complete the transactions contemplated
thereby that are required to be signed by the Trust from time to time.

Section11.10 Liability of Trustee

Subject to applicable law, the Trustee shall have no liability or responsibility for
any matters delegated to the Manager hereunder or under the Management Agreement,
and the Trustee, in relying on the Manager shall be deemed to have complied with its
obligations under Section 3.5 and shall be entitled to the benefit of the indemnity
prov1ded in Section 15.4.

Sectionll.ll Performance of Obligations

In the event that the Manager is unable or unwilling to perform its obligations
under the Management Agreement, or there is no Manager, the Trustee shall either
perform all obligations of that Manager thereunder or shall be entitled to engage
another Person that is duly qualified to perform such obligations..
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Section11.12 Compensation of Manager

For its services, the Manager shall be entitled to receive a management fee from
the Trust in such amount and upon the terms set out in the Management Agreement.

ARTICLE 12
ADVISORY SERVICES

Section12.1 Portfolio Management and Advisory Services

The Manager, on behalf of the Trust, shall retain an Advisor to make investment
decisions with respect to the Trust Property in accordance with the Investment
Guidelines and Rebalancing Criteria and subject to the Investment Restrictions and on
such terms and conditions as are set out in the Advisory Agreement or as the Manager,
on behalf of the Trust, shall determine. The Manager shall monitor the activities of the
Advisor in order to verify that the Advisor is properly performing the services and
discharging the duties owed to the Trust.

Section 12.2 Duties of the Advisor

The Advisor will purchase the Trust Investments to comprise the Portfolio and
will maintain the Portfolio in accordance with the Investment Guidelines and
Rebalancing Criteria and subject to the Investment Restrictions. The Advisor will select
brokers and dealers to execute portfolio transactions on behalf of the Trust and will
transmit purchase and sale orders to such brokers and dealers.

Section12.3 Terms and Conditions of Advisory Agreement

The Manager on behalf of the Trust shall initially retain Brompton Capital
Advisors Inc. to act as the Advisor. In the event that the Advisor resigns or is
terminated as Advisor for whatever reason, any new Advisor appointed by the
Manager on behalf of the Trust in accordance with this Declaration of Trust shall sign
an agreement which contains terms and conditions similar to the Advisory Agreement.
The Advisor will act at all times on a basis which is fair and reasonable to the Trust,
honestly and in good faith and in the best interests of the Unitholders and, in
connection therewith, exercise the degree of care, diligence and skill that a reasonably

“prudent investment advisor and portfolio manager would exercise in comparable
circumstances,

Section 124 Termination of Advisory Agreement
(@) The Advisory Agreement may be terminated by the Manager on behalf of
the Trust or by the Advisor prior to the expiration of the then current term
as set out in Section 12.4(b).

(b) The Advisor's appointment may be terminated as provided for in the
Advisory Agreement, which shall include a termination right by the
Manager on behalf of the Trust at any time on 90 days’ written notice to
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the Advisor or on 10 days’ written notice to the Advisor for an uncured
breach of the Advisory Agreement by the Advisor following written
notice of such breach by the Manager, on behalf of the Trust, on 30 days’
written notice to the Advisor in the event of a persistent failure by the
Advisor to perform its obligations and covenants and discharge its
obligations under this Agreement, or immediately in the event of
insolvency or liquidation of the Advisor or if the Advisor becomes
" bankrupt or passes a resolution approving its liquidation, winding-up or
dissolution or deemed dissolution or makes a general assignment for the
benefit of its creditors or if the Advisor ceases to be registered as an
advisor in the category of investment counsel/portfolio manager under
the Securities Act (Ontario). The Advisor's appointment may be
immediately terminated by the Manager, on behalf of the Trust, in the
event of the commission by the Advisor of any fraudulent act in the
performance of its duties under the Advisory Agreement or if there has
been any misrepresentation by the Advisor in the Advisory Agreement.

()  In the event that the Advisory Agreement is terminated as provided
above, the Manager on behalf of the Trust shall promptly appoint a
successor Advisor to carry out the activities of the Advisor.

(d) Any arrangement between the Trust and the Advisor or any affiliate

' thereof not otherwise specifically referred to in this Declaration of Trust
shall be on terms no less favourable to the Trust than those available from
arm’s length parties (within the meaning of the Income Tax Act) for
comparable services.

Section12.5 Liability of Trustee

Subject to applicable law, the Trustee shall have no liability or responsibility for
any matters delegated to the Advisor hereunder or under the Advisory Agreement, and
the Trustee, in relying on the Advisor shall be deemed to have complied with its
obligations under Section 3.5 and shall be entitled to the benefit of the indemnity
provided in Section 15.4.

Section12.6 Performance of Obligations

In the event that the Advisor is unable or unwilling to perform its obligations
under the Advisory Agreement, or there is no Advisor, the Manager on behalf of the
Trust shall be entitled to engage another Person that is duly qualified to perform such
obligations.

Section 12.7 Compensation of Advisor

For its services, the Advisor shall be entitled to receive an advisory fee from the
Manager, payable out of the fees payable to the Manager pursuant to the Management
Agreement, in such amount and upon the terms as determined by the Manager.
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ARTICLE 13
CUSTODIAL ARRANGEMENTS

Appointment

The Manager, on behalf of the Trust, shall appoint a Canadian chartered bank or
trust company (the “Custodian”) to act as Custodian of the Trust Property. The
Manager shall ensure that the Custodian and any sub-custodian is an institution
permitted to act as a custodian of portfolio securities of a closed-end investment trust.

Section 13.2

Obligations

With respect to the Trust Property which it holds in safekeeping, the Custodian shall:

(@)

(b)
(©

(d)

(e)

(f

Section 13.3

(a)

SOLM71 v

complete transactions only in accordance with instructions given by the
Manager or the Advisor;

detach and realize on maturity any coupons;

surrender and realize the Trust Property as soon as reasonably practicable
after maturity or redemption upon receipt of disposal instructions;

make payments in accordance with the instructions of the Manager, the
Adpvisor, the Trustee or as contemplated by this Declaration of Trust;

keep accurate accounts of investments, receipts and transactions in
connection with its obligations as Custodian hereunder, which accounts
and all records relating thereto shall be open at reasonable times to
inspection and audit by the Manager, the Advisor, the Trustee and the
Auditor; and

furnish the Manager, within 90 days following December 31 in each year
or such other period as may be agreed upon by the Manager and the
Trustee, and within 60 days after its removal or resignation as Custodian,
with a written account setting forth investments, receipts, disbursements
and other transactions effected by it during such period. Upon the
expiration of 90 days from the date of filing such annual or other accounts
with the Manager, the Custodian shall be forever relieved and discharged
from liability or accountability to anyone with respect to the propriety of
its acts and transactions shown in any such account, except with respect to
such acts or transactions to which the Manager or Trustee has objected by
written statement delivered to the Custodian within such 90 day period.

Use of Sub-Custodians and Depositories

The Custodian may be authorized to appoint such sub-custodians as the
Trustee and the Manager may agree upon from time to time, provided
such sub-custodians and any agreements therewith meet any
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requirements imposed by law (including the provisions of any applicable
national or local policy of any applicable Canadian securities
administrators) from time to time. The Custodian shall review on a
periodic basis, and in any event no less frequently than annually, all
arrangements with sub-custodians to ensure continued compliance with
such requirements. In addition, the Custodian shall, within 60.days of the
end of the financial year of the Trust, provide the Trust with a report
setting out the names and addresses of all sub-custodians appointed by
the Custodian holding securities for the Trust and stating whether to the
best of the knowledge and belief of the Custodian after making reasonable
inquiry such sub-custodians meet such requirements.

Either the Custodian or any sub-custodian may use depository facilities of
CDS or such other domestic or foreign depository system or clearing agent
as the Custodian or any sub-custodian may deem advisable provided such

- depository or clearing agency is duly authorized under the laws of its

jurisdiction of incorporation or organization to operate a trans-national
book based system. The Custodian or any sub-custodian may forward to
such depositories any securities now or hereafter received by the
Custodian or such sub-custodian pursuant to this Declaration of Trust
which are eligible or hereafter become eligible for deposit at the said
depositories, to be registered in the name of a nominee of the depository
and to be held in an account in the name of the Custodian or such sub-
custodian along with other securities held by the depository on behalf of
the Custodian or such sub-custodian, and in fulfilling instructions from
the Trust, the Custodian or such sub-custodian may receive and deliver
securities through the depository’s clearing service.

Any sub-custodian appointed by the Custodian may appoint a sub-sub-
custodian as the Trustee and the Manager may agree upon from time to
time, provided any such appointment and all arrangements in respect
thereof meet any requirements imposed by law (including the provisions
of any policies adopted by any applicable Canadian securities
administrators) from time to time.

Standard of Care

In carrying out its duties hereunder, including the selection and retention of sub-
custodians and the giving of instructions to sub-custodians, the Custodian shall exercise
the same care which the Custodian gives its own assets of a similar kind which are kept
by the Custodian; provided, however, that the Custodian shall be liable for any loss
which occurs as a result of the negligence or wrongful act of its employees, directors or
officers. The Custodian shall not warrant title 6r guarantee the authenticity of any
security received by it or a sub-custodian pursuant to this Article 13.
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Section 13 5 Reglstrahon
All securities which are not registered in the name of the Trust shall be registered

" in the name of the Custodian, or in the name of a sub-custodian or depository, or their

respective nominees, with an account number or other designation sufficient to
establish that the beneficial ownership of the securities is vested in the Trust. Where

- securities are held in bearer form, the Custodian shall designate or segregate them so as

to establish that the beneficial ownership of such securities is vested in the Trust.
Regardless of the form of registration, the Custodian shall not be responsible for
advising the Trust of the expiry of rights or warrants in connection with the securities or
to preseént for redemption or exchange any securities which may be called for such
purpose and the Custodian is not responsible for examining lists of drawn and
redeemed bonds or notices relating to coupons or dividends.

Section 13.6 Audit

The Custodian shall permit the Auditors to inspect, during normal business
hours, the securities of the Trust held by the Custodian, provided that the Custodian

" has received prior written notice of such inspection and the date and time of such

inspection is agreeable to the Custodian and the Custodian is advised by such written
notice of the identity and means of identifying the persons who shall make the
inspection.

Section13.7 Fees

The fees and expenses of the Custodian for acting as custodian of the assets of
the Trust shall be based upon such fee schedule as the Manager and the Custodian may
agree to from time to time. The fees of any sub-custodian appointed as contemplated by
Section 13.3 shall be borne by the Custodian.

1
Section13.8  Cash Balances

The Custodian or any sub-custodian appointed by it may retain any cash
balances of the Trust on deposit with it in an account with itself or any of its affiliates
which bears interest at its daily non-chequing savings rate or such other rate as it may
determine without being liable to account for any profit resulting from the use of such
cash balances while on deposit. The Custodian or such sub-custodian may from time to
time change the above-mentioned interest rate without notice.

Section 13.9 Compliance with Law

The Custodian may be authorized to take or refrain from taking any action with _
respect to its obligations under this Article 13 where required by applicable law. The
Custodian may suspend or limit any transfer of the Trust Property hereunder if

required by law or by circumstances beyond its control.
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. Section 13.10 Removal and Resignation

The Custodian may be removed by the Trustee or the Manager, on behalf of the
Trust, upon 60 days’ written notice. The Custodian may be removed by the Trustee or
the Manager immediately in the event the Custodian is declared bankrupt or shall be
insolvent or the assets or the business of the Custodian shall become liable to seizure or
confiscation by any public or governmental authority or the Custodian may resign
upon 60 days’ written notice to the Manager whereupon the Manager shall on behalf of

the Trustee and for the benefit of the Trust retain a successor Custodian to carry out the -

activities of the Custodian.

ARTICLE 14 _
MEETINGS OF UNITHOLDERS

Section 14.1 Meetings of Unitholders

A meeting of the Unitholders may be called at any time by the Trustee and shall
be called by the Trustee upon written request of Unitholders holding in the aggregate
not less than ten percent of the Units then outstanding, which request must specify the
purpose or purposes for which such meeting. is to be called. Meetings of Unitholders
shall be held at the head office of the Trust, or such other place as the Trustee shall

determine and designate. The chairman of any meeting of Unitholders shall be such -
Person as is specified by resolution of the Trustee or, in the absence of such Person or .
resolution, any Person appointed as chairman of the meeting by the Unitholders

present. The Manager, on behalf of the Trust, shall take all necessary steps to obtain
regulatory relief from the requirement under certain provincial securities statutes for
the Trust to hold annual meetings of Unitholders. If such regulatory relief is obtained,
no annual meetings of Unitholders will be held unless otherwise required by the TSX.

Section14.2 Notice of Meetings and Quorum

(@)  Notice of all meetings of Unitholders shall be given in accordance with
: applicable laws. Any adjourned meeting may be held as adjourned,
without further notice. The accidental omission to give notice to or the
non-receipt of notice by a Unitholder shall not invalidate any meeting of
Unitholders or any action taken by Unitholders at such meeting.
Notwithstanding the foregoing, a meeting of Unitholders may be held at
any time without notice if all the Unitholders are present or represented
thereat or those not so present or represented have waived notice. Any
Unitholder (or duly appointed proxy of a Unitholder) may waive any
notice required to be given under the provisions of this Section, and such
waiver, whether given before or after the meeting, shall cure any default

in the giving of such notice.

(b) At any meeting of Unitholders, subject as hereinafter provided, a quorum
shall consist of two or more persons present in person or by proxy
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representing not less than five percent of the Units then outstanding. In
the event of such quorum not being present on the date for which the
meeting is called within one-half hour after the time fixed for the holding
of such meeting, the meeting, if convened upon the request of
Unitholders, shall be dissolved, but in any other case, the meeting shail
stand adjourned to such day being not less than 14 days later and to such
place and time as may be appointed by the chairman of the meeting and if
at such adjourned meeting a quorum as defined above is not present, the
Unitholders present either in person or by proxy shall be deemed to
constitute a quorum.

Voting Rights of Unitholders

The Declaration of Trust may be amended by the written consent of the
Unitholder in lieu of a meeting if there is only one Unitholder.

Except as reqﬁired by Section 14.3(c) and Section 14.3(d), the Declaration
of Trust may be amended by an Ordinary Resolution.

The following may only be undertaken with the approval of Unitholders
by an Ordinary Resolution passed at a meeting called fot the purpose of
considering such Ordinary Resolution, provided that Unitholders holding
at least ten percent of the Units outstanding on the record date of the
meeting vote in favour of such Ordinary Resolution:

(i) any termination of the Management Agreement other than
termination in circumstances where the Manager has been removed
by the Trustee pursuant to the Declaration of Trust or the
Management Agreement or the Manager has resigned;

(i)  any liquidation, dissolution or termination of the Trust;

(iii)  the sale of all or substantially all of the assets of the Trust other
than in the ordinary course of business; and

(iv) any amendment to this Section 14.3(c) of this Declaration of Trust
except as permitted by Section 14.3(e).

The following may only be undertaken with the approval of the
Unitholders by an Extraordinary Resolution:

(i)  the termination of the Trustee or any of its affiliates as the trustee of
the Trust;

(i) any change in the Investment Guidelines, Rebalancing Criteria or
Investment Restrictions of the Trust unless such changes are
necessary to ensure compliance with applicable laws, regulations or
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other requirements imposed by applicable regulatory authorities
from time to time;

any material change in the Management Agreement, other than its
termination;

any increase in the fee paid to the Manager;

any amendment, modification or variation in the provisions or
rights attaching to the Units;

any issue of Units for net proceeds per Unit less than the most
recently calculated Net Asset Value per Unit prior to the date of the
setting of the subscription price by the Trust;

any change in frequency of calculating Net Asset Value per Unit to
less often than weekly; and

any amendment to this Subsection 14.3(d) of this Declaration of
Trust except as permitted by Subsection 14.3(e).

The Trustee is entitled to amend the Declaration of Trust w1thout the
consent of, or notice to, the Unitholders, to:

(1)

(1)

(iii)

(iv)

remove any conflicts or other inconsistencies which may exist
between any terms of the Declaration of Trust and any provisions
of any law, regulation or requirements of any governmental
authority applicable to or affecting the Trust;

make any change or correction which is of a typographical nature
or is required to cure or correct any ambiguity or defective or
inconsistent provision, clerical omission, mistake or manifest error
contained therein;

bring the Declaration of Trust into conformity with applicable laws,
rules and policies of Canadian securities regulators or with current
practice within the securities or investment fund industries,
provided such amendments do not, in the opinion of the Manager,
adversely affect the pecuniary value of the interest of the
Unitholders or restrict any protection for the Trustee or the
Manager or increase their respective responsibilities;

maintain the status of the Trust as a “mutual fund trust” and a
“registered investment” for the purposes of the Income Tax Act or
to respond to amendments to such Act or to the interpretation or-
administration thereof; or
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(v)  provide added protection or benefit to Unitholders.

(f)* A declaration by the chairman of a duly constituted meeting of
Unitholders as to the results of any vote of Unitholders, by ballot or
otherwise, shall be deemed to be the decision of the Unitholders.

(g) At all meetings of Unitholders, each holder of Units entitled hereunder to
- vote thereat shall have one vote for each whole Unit held.

(h)  Neither the Manager nor any affiliate of the Manager shall be entitled to
vote any Units held by it in any vote of Unitholders respecting the
Manager or the Management Agreement. Neither the Advisor nor any
affiliate of the Advisor shall be entitled to vote any Units held by it in any
vote of Unitholders respecting the Advisor or the' Advisory Agreement.

()] Except as set forth in Sections 11.4 and 16.5 and in this Section 14.3, no
action taken by the Unitholders and no resolution of the Unitholders at
any meeting shall in any way bind the Trustee other than any resolution
of the Unitholders in respect of any matter required by securities laws,
stock exchange rules or other laws or regulations to be submitted to the
Unitholders for their approval. Any action taken or resolution passed in
respect of any matter at a meeting of Unitholders shall be carried out in
the manner set forth in this Section 14.3 by Ordinary Resolution of the
Unitholders unless otherwise specifically provided under any specific
provision of this Declaration of Trust. :

() Every resolution passed in accordance with the provisions of the
Declaration of Trust at a meeting of Unitholders shall be binding on all
Unitholders, whether present at or absent from such meeting, and each
Unitholder shall be bound to give effect accordingly to every such
resolution.

Section14.4 Record Dates

For the purpose of determining the Unitholders who are entitled to receive notice
of and vote at any meeting or any adjournment thereof, or who are entitled to receive
any distribution, or for the purpose of any other action, the Trustee may from time to
time, without notice to Unitholders, close the transfer books for such period, not
exceeding 30 days, as the Trustee may determine; or without closing the transfer books
the Trustee may fix a date as a record date for the determination of Unitholders entitled

.to receive notice of and vote at such meeting or any adjournment thereof or to be
treated as Unitholders of record for purposes of such other action, and any Unitholder
who was a Unitholder at the time so fixed shall be entitled to receive notice of and vote
at such meeting or any adjournment thereof, even though he has since that date
disposed of his Units, and no Unitholder becoming such after that date shall be entitled
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to receive notice of and vote at such meeting or any adjournment thereof or to be
treated as a Unitholder of record for purposes of such other action.

Section 145 Proxies

At any meeting of Unitholders, any holder of Units entitled to vote thereat may
vote by proxy and a proxy need not be a Unitholder, provided that no proxy shall be
voted at any meeting unless it shall have been placed on file with the Trustee, or with
such other agent of the Trust as the Trustee may direct, prior to the commencement of
such meeting, If approved by the Trustee, proxies may be solicited by the Trust naming
the Manager, or any director or officer of the Manager, as proxy and the cost thereof
paid-out of the Trust Property. When any Unit is held jointly by several Persons, any
one of them may vote at any meeting in person or by proxy in respect of such Unit, but
if more than one of them shall be present at such meeting in person or by proxy, and
such joint owners or their proxies so present disagree as to any vote to be cast, such vote
shall not be received in respect of such Unit. The instrument appointing any proxy shall
be in such form and executed in such manner as the Trustee may from time to time
determine.

Section 14.6  Financial Statements

The Trust shall prepare and file such financial statements and other continuous

disclosure documents as are required by applicable law.
t

Section14.7 Other Unitholder Information

(@) The Manager will cause to be maintained with respect to the Trust the

~ same records, where applicable, as are required to be maintained by

Section 140(1) of the OBCA. Unitholders will be entitled to have access to

such records and to take extracts therefrom, including obtaining a list of

Unitholders, to the same extent and subject to the same conditions as
provided in Section 145(1) of the OBCA.

(b) In addition to the financial statements referred to in Section 14.6, the
Manager will furnish to Unitholders on or before March 31 of each year
such other reports as are from time to time required by applicable law,
including prescribed forms needed for completion of the Unitholders’ tax
returns under the Income Tax Act and equivalent provincial legislation.

Section 14.8  Appointment of Inspector

The Trustee shall call a meeting of Unitholders upon the written request of
Unitholders holding in the aggregate not less than ten percent of the Units then
outstanding for the purpose of considering the appointment of an inspector to
investigate the performance by the Trustee and the Manager of their responsibilities
and duties in respect of the Trust and an inspector may be appointed for such purpose,
at the expense of the Trust, at such meeting by an Ordinary Resolution.
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Section14.9 Notice to Unitholders

Any and all notices to which any Unitholder hereunder may be entitled and any
and all other communications to Unitholders may be provided in such manner as
permitted by applicable law and shall be deemed to have been duly given if mailed,
postage prepaid, addressed to any Unitholder of record at his address of record on the
register of Unitholders of the Trust, or at such other address as shall be furnished in
writing by him to the Trust for such purpose and published in a national newspaper.

ARTICLE 15
LIABILITY OF TRUSTEE, MANAGER, ADVISOR
AND UNITHOLDERS AND OTHER MATTERS

Section15.1 Liability of Trustee

The Trustee as trustee shall be liable to the Trust for any loss, damage, claim,
. cost, charge, expense or liability resulting from wilful misconduct, bad faith, negligence
or disregard of the Trustee’s obligations hereunder or occasioned by any breach by the
Trustee of the standard of care and duty prescribed by Section 3.5. :

Section15.2 General Limitation of Liability and Indemnification

(@)  The Trustee, the Manager, the Advisor, the Custodian and consultants and

' agents of the Trust, in incurring any debts, liabilities or obligations, or in

taking or omitting any other actions for or in connection with the affairs of

the Trust are, and shall be conclusively deemed to be, acting for and on
behalf of the Trust, and not in their own personal capacities.

(b)  No Unitholder shall be subject to any personal liability whatsoever, in
‘ tort, contract or otherwise, to any Person in connection with Trust
Property or the obligations or the affairs of the Trust or with respect to any
agreement relating to the Trust or with respect to any act or omission of
the Trustee, the Manager, the Advisor, the Custodian or any other Person
in the performance or exercise, or purported performance or exercise, of
any obligation, power, discretion or authority conferred upon the Trustee,
the Manager, the Advisor, the Custodian or such other Person whether
under this Declaration of Trust or otherwise or with respect to any
transaction entered into by the Trustee, the Manager, the Advisor, the
Custodian or by any other Person whether pursuant to this Declaration of
Trust or otherwise, and all such Persons shall look solely to the Trust
Property for satisfaction of claims of any nature arising out of or in
connection therewith and the Trust Property only shall be subject to levy
or execution. No Unitholder shall be liable to indemnify the Trustee, the
Manager, the Advisor, the Custodian or any other Person with respect to
any such liability incurred or with respect to any taxes payable by the
Trust or by the Trustee, the Manager, the Advisor, the Custodian or any
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other Person on behalf of or in connection with the Trust, except to the
extent that any such liability may be satisfied from the Trust Property.
Nothing herein shall preclude the Trustee from exercising any rights
granted to it under the Income Tax Act or any other applicable taxation
legislation to withhold from amounts payable to Unitholders or otherwise
recover from Unitholders any taxes which the Trust has paid on behalf of
Unitholders.

Subject to Sections 15.1 and 15.4 hereof, and except as provided in, or for
any material breach or default of the obligations under, this Declaration of

- Trust, the Management Agreement, the Advisory Agreement or any

agreement that the Advisor or the Custodian has with the Trust, by the
Trustee, the Manager, the Advisor or the Custodian, as the case may be,
none of the Trustee, the Manager, the Advisor or the Custodian, nor any
director, officer, employee, consultant or agent thereof (collectively the
“Responsible Parties”) shall be subject to any liability whatsoever, in tort,
contract or otherwise, in connection with Trust Property or the affairs of
the Trust, including in respect of any loss or diminution in value of any

" Trust Property, or the purchase, sale or retention of any Trust Investment

by the Manager or the Advisor, on behalf of the Trust, to the Trust or to
any Responsible Party or to Unitholders, or any of them, or to any other
Person for anything done or permitted to be done by any of them
including, without limitation, the failure to compel in any way any former
or acting Trustee to redress any breach of trust in respect of the execution
of the duties of its office or in respect of the affairs of the Trust. Except to
the extent provided in this Section 15.2(c), no Responsible Party shall be
subject to any personal liability for any debts, liabilities, obligations,
claims, demands, judgments, costs, charges or expenses (including legal
costs) against or with respect to the Trust arising out of anything done or
permitted by any of them to be done in respect of the execution of the
duties of their office or for or in respect of the affairs of the Trust. The
Trust shall be solely liable therefor and resort shall be had solely to the
Trust Property for the payment or performance thereof. The Trustee shall
not beliable for the acts or omissions of the Manager the Advisor or the
Custodian.

If, notwithstanding the provisions of this Declaration of Trust, the Trustee,
the Manager, the Advisor, the Custodian or any Unitholder or any of their
directors, officers, employees, consultants or agents shall be held
personally liable as such to any other Person in respect of any debt,
liability or obligation incurred by or on behalf of the Trust, or, subject to
Sections 15.1, 15.2(c) and 15.4 hereof, any action taken or omitted or in
connection with the affairs of the Trust, the Trustee, the Manager, the
Advisor, the Custodian and any Unitholder and their directors, officers,
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employees, consultants and agents shall be entitled to indemnity and
reimbursement out of the Trust Property to the full extent of such liability
and the costs of any litigation or other proceedings in which such liability
shall have been determined, including the fees and disbursements of
counsel. -

(e)  For greater certainty, in this Article 15, the terms Trustee, Manager, the
- Advisor and Custodian shall include, where the context so requires, the
directors, officers, employees, consultants and agents thereof.

Section 15.3  Exculpatory Clauses in Instruments

The Trustee and the Manager shall use reasonable means to inform all Persons
having dealings with the Trust of the limitation of liability set forth in Section 15.2 and
shall cause to be inserted in any written agreement, undertaking or obligation made or
issued on behalf of the Trust an appropriate statement of the disavowal and limitation
of liability as set forth in Section 15.2, but the omission of such statement from any such
instrument shall not render the Trustee, the Manager, the Advisor, the Custodian or any
Unitholder or consultant or agent of the Trust liable to any Person, nor shall the Trustee,
the Manager, the Advisor, the Custodian or any Unitholder or any consultant or agent
of the Trust be liable to any Person for such omission. If, notwithstanding this
provision, the Trustee, the Manager, the Advisor or any Unitholder or any consultant or
agent of the Trust shall be held liable to any other Person by reason of the omission of
such statement from any such agreement, undertaking or obligation, such Trustee,
Manager, the Advisor, the Custodian, Unitholder, consultant or agent shall be entitled
to indemnity and reimbursement out of the Trust Property to the full extent of such
liability and the costs of any litigation or other proceedings in which such liability shall
have been determined, including the fees and disbursements of counsel.
Notwithstanding the foregoing, the Trustee shall not execute on behalf of the Trust a
loan agreement, promissory note or other document evidencing or related to the
borrowing of money by the Trust unless such document contains an appropriate
statement of disavowal and limitation of liability as set forth in Section 15.2.

Section 154 Indemnification and Reimbursement

(a) Subject to Section 15.5, each Person who is, or shall have been the Trustee,
the Manager, the Advisor, the Custodian or any Unitholder, or a director,
officer, employee, consultant or agent thereof, and each Person who shall
have served as a director or officer of any entity at the request of the
Trustee or the Manager (collectively, the “Indemnified Parties”), shall be
indemnified and reimbursed by the Trust out of the Trust Property
against all liabilities and expenses (including judgments, fines, penalties,
interest, amounts paid in settlement with the consent of the Trustee and
counsel fees and disbursements on a solicitor and client basis) reasonably
incurred in connection with such Indemnified Party being or having been
such Trustee, Manager, the Advisor, Custodian or Unitholder or director,
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officer, employee, consultant or agent thereof, or having served as a.

director or officer of any entity at the request of the Trustee or the
Manager, including in connection with any action, suit or proceeding to
which any Indemnified Party may hereafter be made a party by reason of
being or having been such Trustee, Manager, the Advisor, Custodian or
Unitholder or director, officer, employee, consultant or agent thereof, or

. having served as a director or officer of any entity at the request of the
Trust, except for liabilities and expenses resulting from the Indemnified
Party’s wilful misconduct, bad faith, negligence, disregard of its duties or
standard of care, or material breach or default of the Indemnified Party’s
obligations under the relevant agreement between such Indemnified Party
and the Trust. An Indemnified Party shall not be entitled to satisfy any
right of indemnity or reimbursement granted herein, or otherwise existing
under law, except out of the Trust Property, and no Unitholder or other
Person shall be personally liable to any person with respect to any claim
for such indemnity or reimbursement as aforesaid.

(b)  For purposes of the preceding paragraph, (i} “action, suit or proceeding”
shall include every action, suit or proceeding, civil, criminal,
administrative, investigative or other, (ii) the right of indemnification
conferred thereby shall extend to any threatened action, suit or proceeding
and the failure to institute it shall be deemed its final determination, (iii}
advances may be made by the Trust against costs, expenses and fees
incurred in respect of the matter or matters as to which indemnification is
claimed, provided that any advance shall be made only if the Trust
receives an opinion of Counsel to the effect that, on the basis of the facts
known to such Counsel that such Trustee, Manager, the Advisor,
Custodian or Unitholder or director, officer, employee, consultant or agent
thereof is entitled to indemnification under this Section 154. The
foregoing right of indemnification shall not be exclusive of any other
rights to which the Trustee, Manager, the Advisor, Custodian or any
Unitholder or director, officer, employee, consultant or agent thereof may
be entitled as a matter of law or which may be lawfully granted to such
Person and the provisions of this Section 15.4 are severable, and if any
provisions hereof shall for any reason be determined invalid or ineffective,
the remaining provisions of this Declaration of Trust relating to
indemnification and reimbursement shall not be affected thereby.

Section15.5 Further Limitation on Indemnification

The Trust shall have no liability to reimburse any Person for transfer or other
taxes or fees payable on the transfer of Units, fees relating to any distribution
reinvestment plan or any income or other taxes assessed against any Person by reason
of ownership or disposition of Units, or for any losses suffered by reason of changes in
the market value or net asset value of Units. '
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Section15.6 Funds of the Trustee

The Trustee shall not be required to expend or risk its own funds or otherwise
incur financial liability in the performance of any of its duties hereunder, or in the
exercise of any of its rights or powers hereunder, unless it shall have received adequate
indemnity or security against such risk or liability satisfactory to it.

Sgctior{ 15.7 Trustee to Declare Interest
If the Trustee has, directly or indirectly, any interest in any contract or

" transaction to which the Trust is or is to be a party, it shall declare such interest in such

contract or transaction to the Manager and shall at that time disclose the nature and

~ extent of such interest.

Section 158 Trustee may have other Interests

_ Without affecting or limiting the duties and responsibilities or the limitations,
exculpations and indemnities provided in this Declaration of Trust, the Trustee is
hereby expressly permitted:

(@)  to be an affiliate of a Person from whom any Trust Property has been or is
to be purchased or to whom any Trust Property has been or is to be sold
by the Trust; :

(b)  to use, in other capacities, knowledge gained in its capacity as the Trustee,
provided that it may not make use of any specific confidential information
for its own benefit or advantage or for the benefit or advantage of any
other Person that, if generally known, might reasonably be expected to
affect materially the value of any of the Units;

(c)  to be, or to be an affiliate of, any Person with whom the Trust contracts or
' deals, or which supplies services to the Trust, including as an underwriter,
banker, registrar, transfer agent, distribution agent and custodian of the
Trust, as warrant trustee under any warrant indenture governing
warrants issued by the Trust and as depository appointed by the Trust
under any instalment receipt arrangement of the Trust; and in respect of
such contract or arrangement the Trustee agrees to fulfil the obligations of
underwriter, banker, registrar, transfer agent, distribution agent,
custodian, warrant trustee or depository, as the case may be, set out in any
document addressing the obligations of underwriter, banker, registrar,
transfer agent, distribution -agent, custodian, warrant trustee and
depository, as applicable, signed by the Trustee as such; '

(d)  to acquire, hold and sell Units as an affiliate of or fiduciary for any other
Person, or as an affiliate of any Person who acquires, holds or sells Units,
and to exercise all rights of a holder thereof as if it were not the Trustee;
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(e)  to acquire, hold and dispose of, for its own account, any property, real or
personal, even if such property is of a character which could be held by
the Trust and to exercise all rights of an owner of such property as if it
were not the Trustee; and

()  to have business interests of any nature and to continue such business
interests while the Trustee, including the rendering of professional or
other services and advice to other Persons for gain.

Section15.9 Retention of Benefits by Trustee

Provided the Trustee discloses the nature and extent of its interest in any contract
or transaction as required by Section 15.7, the Trustee is hereby expressly permitted
(notwithstanding any liability which might otherwise be imposed by law or in equity
upon such Trustee as a trustee) to derive direct or indirect benefit, profit or advantage
from time to time as a result of the relationships, matters, contracts, transactions,
affiliations or other interests permitted under Section 15.8 and such Trustee shall not be
liable in law or in equity to pay or account to the Trust, or to any Unitholder, whether
acting individually or on behalf of itself and other Unitholders as a class, for any such
direct or indirect benefit, profit or advantage nor shall any contract or transaction be
void or voidable at the instance of the Trust or any Unitholder.

Section 15.10 Interests of Consultants and Agents

(a)  Any consultant or agent of the Trust may, while so engaged and so long
' as it complies with this Declaration of Trust and any other applicable
agreements:

(i) acquire, hold and dispose of any property, real or personal, for its
account even if such property is of a character which could be held
by the Trust, and may exercise all rights of an owner of such
property as if it were not a consultant or agent, as the case may be;

(i)  have business interests of any nature and may continue such
business interests for its own account including the rendering of
professional or other services and advice to other persons for gain;
and

(iii)  acquire, hold and sell Units in its own capacity or as an affiliate of
or fiduciary for any other Person, or as an affiliate of any Person
who acquires, holds or sells Units, and may exercise all rights of a
holder thereof as if it were not a consultant or agent of the Trust,
provided that it may not make use of any specific confidential
information for its own benefit or advantage that, if generally
known, might reasonably be expected to affect materially the value
of any of the Units; '
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and such activities shall be deemed not to conflict with its duties as a consultant or
agent of or to the Trust. Except as otherwise specifically agreed with the Trust, no
consultant or agent of the Trust shall have any duty to present to the Trust any
investment opportunity which it may receive in any capacity other than as consultant or
agent of the Trust, and its failure to present to the Trust any such investment
opportunity shall not make such consultant or agent liable in law or in equity, to pay, or
account to the Trust, or to any Unitholder whether acting individually or on behalf of
himself and other Unitholders as a class, for any benefit, profit or advantage derived
therefrom.

(b)  For greater certainty, the services of the Manager under the Management
Agreement and the Advisor under the Advisory Agreement, respectively,
shall not be exclusive, and nothing in the Management Agreement or the
Advisory Agreement shall prevent any such Person, or, any affiliate
thereof, from providing similar services to other investment funds and
other clients (whether or not their investment objectives and policies are
similar to those of the Trust) or from engaging in other activities.

Section 15.11 Execution of Instruments and Apparent Authority

(a)  Any instrument executed in the name of the Trust or on behalf of the
Trust by the Trustee or the Manager shall constitute and shall be deemed
to constitute a valid obligation of the Trust enforceable in accordance with
its terms as if executed by the Trustee.

(b)  Any Person dealing with the Trust in respect of any matters pertaining to
the Trust Property and any right, title or interest therein, or to the Trust or
to the Units shall be entitled to rely on a certificate, statutory declaration
or resolution executed or certified by the Trustee or the Manager as to the
capacity, power and authority of the Trustee, Manager, Advisor,
Custodian, consultant or agent or any other Person authorized to act for
and on behalf and in the name of the Trust. No Person dealing with the
Trustee, Manager, Advisor, Custodian, or any consultant or agent of the
Trust, shall be bound to see to the application of any funds or property
passing into the hands or control of such Trustee, Manager, Advisor,

'1 Custodian, consultant or agent of the Trust. The receipt of the Trustee,
Manager, Advisor, Custodian, or of authorized consultants or agents of
the Trust, for moneys or other consideration, shall be binding upon the
Trust. ~ : '

Section 15.12 Execution of Documents by Manager

Any approval, consent, direction, order or request required or permitted by this
Declaration of Trust to be given or made by the Manager shall (except where otherwise
expressly provided herein) be sufficiently given or made if expressed in writing signed
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in the name of the Manager by one of its duly authorized representatives, as the same
may be designated from time to time by the Manager in writing. -

Section 15.13 Execution of Documents by Trustee

The Trustee may appoint any Person or Persons on behalf of the Trust either to
sign documents generally, or to sign specific documents. Any documents so signed by
such Person or Persons shall be blndmg upon the Trust without any further
authorization or formality.

Sechon 15.14 Reliance

(a) The Trustee shall be entitled to rely on staternents, advice or oplmons
' (including financial statements and Auditors’ reports) of the Manager, the
Advisor, the Custodian, consultants, the Auditors, Counsel or agents
whose profession gives authority to a statement made by them on the
subject in question and who are considered by the Trustee to be
i competent. ‘

(b)  Subject to Section 3.5 hereof, the Trustee shall be fully protected in relying
upon any instruments or directions given by an officer, director, employee
or agent of the Advisor or Manager or by a broker, Custodian or any
Unitholder, or by such other parties as may be authorized to give
instructions or directions to the Trustee. If required by the Trustee, the
Custodian, the Advisor and the Manager shall file with the Trustee a
certificate of incumbency setting forth the names of parties authorized to
give instructions or directions to the Trustee together with specimen
signatures of such persons and the Trustee shall be entitled to rely on the
latest such- certificate of incumbency filed with it. The Trustee, the
Custodian, the Advisor and the Manager shall each be fully protected in
acting upon any instrument, certificate or paper believed by it to be
genuine and signed or presented by the proper person or persons.

ARTICLE 16
AUDITORS

Section 16.1 Qualification of Auditors

The Auditors shall be a nationally recognized firm of chartered accountants
qualified to practice in the Province of Ontario."

Section 16,2 Appointment of Auditors

The initial Auditors of the Trust shall be PricewaterhouseCoopers LLP,
Chartered -Accountants, who shall hold office at such remuneration as may be agreed
upon by the Auditors and the Manager.
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Section16.3 Reports of Auditors

The Auditors shall audit the accounts of the Trust at least once in each year, shall
make a report to the Trustee and the Unitholders on the annual financial statements of
the Trust and fulfil such other responsibilities as they may properly be called upon to
assume.

Section 16.4 Access to Records

The Auditors shall have access to all records relating to the affairs of the Trust
including the relevant records of the Advisor, the Trustee, the Custodian and any
Transfer Agent. -

Section16.5 Appointment of Auditors

If the position of Auditors becomes vacant at any time, the Manager shall, on
behalf of the Trustee pursuant to the power granted to the Trustee under Section 4.17,
appoint new Auditors. The Unitholders may at a meeting of the Unitholders duly called
and held for that purpose, remove the Auditors before the expiration of their term of
office and appoint another Auditors to hold office by Ordinary Resolution (provided
that the only Persons whose names may be put into nomination shall be Persons who
meet the requirements of Section 16.1).

ARTICLE 17
TERMINATION OF TRUST

Section17.1 Termination of the Trust

(@)  The Trust created hereby commenced on the date of execution of the
. Declaration of Trust and shall continue until the date specified in an
' Ordinary Resolution of Unitholders calling for the termination of the Trust

approved at a duly called meeting of Unitholders, provided that
Unitholders holding at least 10% of the Units outstanding on the record
date of the meeting vote in favour of such Ordinary Resolution and
further provided that at least 90 days’ written notice has been given to the
Manager by the Trustee of the date so fixed by the Unitholders for the
termination of the Trust. The Trust shall issue a press release regarding
the passing of such Ordinary Resolution and such termination and shall
do all such other acts as may be required by applicable law.” :

(b}  Notwithstanding Subsection 17.1(a) or any other provision hereof, until
completion of the sale by the Trust of Units in connection with the initial
Offering to the public of Units, the Trust may be terminated or this
Declaration of Trust may be amended in any respect by an instrument
executed by the Trustee and the Settlor.
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Notwithstanding Subsection 17.1(a) or an other provision hereof, in the
event that the Manager resigns pursuant to Subsection 11.4(d) and no new
Manager is appointed by the Trustee within 120 days of the Manager
giving notice to the Trustee of such resignation, the Trust will
automatically terminate on the date which is 60 days following the end of
such 120 day period.

Prior to the Termination Date, the Maﬁager will instruct the Advisor to
convert the Trust Investments to cash to the extent practicable and will
satisfy or make appropriate provision for all liabilities of the Trust.

The Manager may, in its discretion and upon not less than 30 days’ prior
written notice to the Unitholders, postpone the Termination Date by a
period of up to 180 days if the Advisor advises the Manager that the
Advisor will be unable to convert all of the Trust Investments to cash prior
to the original Termination Date and the Manager determines it would be
in the best interests of the Unitholders to do so.

Prior to the Termination Date, the Trustee shall proceed to wind up the
affairs of the Trust and may fulfil or discharge the contracts of the Trust,
perform or cause the Auditors to perform any final audit of the Trust
Property, collect the Trust’s assets, sell, convey, assign, exchange, transfer
or otherwise dispose of all or any part of the remaining Trust Property to
one or more Persons at public or private sale for consideration which may
consist in whole or in part of cash, securities or other property of any kind,
discharge or pay its liabilities, and do all other acts appropriate to
liquidate its affairs. The Trustee shall sell and convert into money the
Trust Property and after paying, retiring or providing for the payment of
all known liabilities and obligations of the Trust, and providing for
indemnity against any other outstanding liabilities and obligations, the
Trustee shall divide the proceeds of sale, and any portion of the Trust
Property not sold in connection with such termination, among the
Unitholders rateably according to the respective number of Units held by
them. In making any sale under this provision, the Trustee shall have the
power to sell by public auction or by private contract and to buy in or
rescind or vary any contract of sale and to resell without being answerable
for loss and, for said purposes, to do all things, including the execution
and delivery of documents, as may be shown to be in its judgment
necessary or desirable in connection therewith. The powers of sale and all
other powers herein given to the Trustee shall continue as to all property
at any time remaining in its hands or ownership, even though the time
fixed for distribution of Trust Property may have passed. Any securities
or other Trust Property the liquidation of which is not practicable or in
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respect of which the Manager considers liquidation not to be appropriate
prior to the Termination Date shall be distributed to Unitholders in specie.

(g)  To the extent that the affairs of the Trust have not been completely wound

“ up and all of the Trust Property distributed to Unitholders on or prior to
the Termination Date, this Declaration of Trust shall continue in force and
effect to the extent necessary or desirable to permit the Trustee to
complete the winding up of the affairs of the Trust and distribute the
remaining Trust Property to Unitholders as soon as practicable and, in
such event, the Trustee shall carry on no activities-on behalf of the Trust
except for the purpose of winding up the affairs of the Trust.

(h)  Notwithstanding Section 17.1(a) or any other provision hereof, the
Manager may, in its discretion, terminate the Trust without the approval
of Unitholders if, in its opinion, it would be in the best interests of the
r Unitholders. '

ARTICLE 18
SUPPLEMENTAL INDENTURES

Section18.1 Provision for Supplemental Indentures for Certain Purposes

The Trustee may, without approval of the Unitholders and subject to the
provisions hereof, and shall, when so directed in accordance with the provisions hereof,
execute: and deliver indentures or instruments supplemental hereto which thereafter
shall form part hereof, for any one or more of the following purposes:

(a)  modifying or amending any provisions of this Declaration of Trust in the

circumstances set forth in Section 14.3(e) where the Trustee may do so
without the consent, approval or ratification of the Unitholders or any
other Person; and

(b) modifying or amending any provision of this Declaration of Trust where

; the modification or amendment has been approved by Ordinary

‘ Resolution or, if required, by Ordinary Resolution passed in the manner
set forth in Section 14.3(c) or, if required, by Extraordinary Resolution.

ARTICLE 19
MISCELLANEOUS

Section19.1 Governing Law

This Declaration of Trust is executed by the Trustee and delivered in the
Province of Ontario and with reference to the laws thereof and the rights of all parties
and the validity, construction and effect of every provision hereof shall be subject to
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and construed according to the laws of the said Province. The Court shall have
exclusive jurisdiction in all matters respecting the creation, administration and
enforcement of the Trust.

Section 19.2  Counterparts

This Declaration of Trust may be executed in several counterparts, each of which
s0 executed shall be deemed to be an original, and such counterparts, together, shall
constitute but one and the same instrument. '

Section 19.3  Severability

If any provisions of this Declaration of Trust shall be held invalid or
unenforceable in any jurisdiction, such invalidity or unenforceability shall attach only to
such provision in such jurisdiction and shall not in any manner affect or render invalid
or unenforceable such provision in any other jurisdiction or any other provision of this
Declaration of Trust in any jurisdiction.

Section19.4 Execution and Effect of Amended and Restated Declaration of Trust

An amended and restated Declaration of Trust, setting forth the terms of this
Declaration of Trust, as amended to the time of execution, may be executed at any time
or from time to time by the Trustee and such amended and restated Declaration of Trust
as so executed shall thereafter be effective and may thereafter be referred to in lieu of
this Declaration of Trust as so amended; provided, however, that no such execution of a
restated Declaration of Trust shall be deemed to constitute a termination and/or
resettlement of the Trust or this Declaration of Trust.

Section 19.5 Quantity, Gender and other Terms

In this Declaration of Trust whenever the singular form is used, the same shall
include the plural as and when required by the context. Words denoting one gender -
include the other or the neuter, and words denoting the neuter denote either gender,
unless a contrary intention is to be inferred from or required by the subject matter or
context. References in this Declaration of Trust to “hereof”, “herein”, and “hereunder”
shall be deemed to refer to the Declaration of Trust and shall not be limited to the
particular text, Article, or Section in which such words appear. In this Declaration of
Trust, unless the context otherwise requires, the word “including” is not limiting,
whether or not non-limiting language such as “without limitation” or “but not limited
to” or words of similar import, is used with reference thereto.

Section 19.6 | Table of Contents and Section Headings

The Table of Contents and Section headings have been inserted for convenience
only and are not a part of this Declaration of Trust.

Section19.7 Inspection of Documents

The Declaration of Trust shall be open to inspection by Unitholders, the
Manager, the Advisor and any agent, consultant or creditor of the Trust and upon
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y Unitholder, the Trustee shall as quickly as reasonably possible

hereof. The records of the Trust (other than accounting records,
of Units except as hereinafter specifically provided) shall be
he Unitholders of the Trust to the same extent and upon the
y to shareholders of an OBCA Corporation. Unitholders shall
r cause to be made a list of all or any of the holders of the Units,
upon the same conditions apply to sharcholders of an OBCA

this Declaration of Trust to any statute, regulation, rule or

policy statement shall include any subsequent amendment or successor legislation.

EXE

Section 20.1
The Trustee exec

Executiof

ARTICLE 20
CUTION OF DECLARATION OF TRUST

n of Declaration of Trust
uting this Declaration of Trust hereby accepts the trust herein

provided and declared and agrees to perform the same upon the terms and conditions

herein set forth.

IN WITNESS WHEREOF the undersigned has executed these presents as of the

day and year first writte

n above.

COMPUTERSHARE TRUST
COMPANY OF CANADA, as Trustee
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BROMPTON

EQUAL WEIGHT OIL & GAS
INC'QME_‘ FUND

BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
' DECLARES DISTRIBUTION

Toronto, November 18, 2005 (TSX: OGF.UN) - Brompton Equal Weight QOil & Gas Income
Fund is pleased to announce that a distribution in the amount of $0.11 per unit will be paid on
December 14, 2005 to unitholders of record at the close of business on November 30, 2005.

The Fund’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
-distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in additional units. Please contact your
investment advisor to enroll in the Plan.

For additional information, including the Fund’s portfolio, please visit our website at
www.bromptongroup.com.

David E. Roode

Senior Vice President

Brompton Energy Trust Management Limited
(416) 642-6008
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Investment Highlights

: i June 30, 2005 March 31, 2005 Dec. 31, 2004

Net asset value per unit $ 10.24 S 9.53

Quarterly distributions per unit $ 0315 $ 0.294

Market price per unit $ RUALY $ 10.15

Total assets (millions) $ 477 $ 446
Statements of Net Assets (Unaudited)

Sept. 30, 2005 Dec. 31, 2004

Assets
Investments, at market value (cost 2005 - $460,234,231; 2004 - $437,907,177)

$ 578,613,642

$ 441,012,018

Cash and short-term investments 907,153 748,288
Distributions and interest receivable © 4,553,394 4,260,060
Deferred financing costs (note 7) 43,359 68,595
Total assets ' 584,117,548 446,088,961
Liabilities )

Accounts payable and accrued liabilities 752,718 448,403
Distributions payable to unitholders (note 4} 4,394,346 4,216,457
Loans payable {note 7) 43,600,000 43,600,000
Taotal liabilities ¢ 48,747,074 48,264,860
Unitholders' equity

Unitholders' capital . 395,855,800 394,755,038
Contributed surplus - - 10
Retained camings 139,514,674 3,069,053
Net assets representing unitholders’ equity $ 535,370,474 $ 397,824,101
Units outstanding (n:bte 3) 41,850,918 41,747,101
Net asset value per unit ] 12.79 $ 9.53

Statements of Ope"rations and Retained Earnings (Unaudited})

Three months ended
Sept. 36, 2005

Nine months ended
Sept. 30, 2005

Income

Distributions from income funds b 14,227,370 s 42,682,434
Interest income . ' 17,968 22,112
14,245338 42,704,546

Expenses
Management fee (note 5} 576,991 1,580,772
Service fee (note 5) 387,348 1,019,572
General and administrative 141,549 400,864
Interest and bank charges (note 7) 512,143 1,524,334
. 1,618,031 4,525,542
Net investment income 12,627,307 38,179,004
Net realized gain on sale of investments (note 6) 12,409,935 12,158,652
Net change in unrealized gain on investments 94,775,027 115,274,570
Results of operations by 119.812.269 3 175,612,226
Retained eamings, behgirming of period 5 32,946,534 5 3,069,053
Excess of stated value paid on repurchase of units (60,296) (73,181)
Distributions to unitholders (13,183,833) (39,093,424)
Retained earnings, end of period 5 139,514,674 S 139,514,674
Results of operations per unit ** ' 3 2.86 s 4,20

Based on the weighted average number of units outstanding for the petiod {note 3).

The accompanying noles are an integral part of these financial statements.
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Statements of Cash Flows (Unaudited)

Three months ended
" Sept. 30, 2005

Nine months ended
Sept. 30, 2005

Cash flows from operating activities:
Results of operations

Adjustments to reconcile net cash provided by (used in) operations:

$ 119,812,269

$ 175,612,226

Net realized (gain) on sale of investments (12,409,935 -(22,158,652)
Net change in unrealized gain on investments (94,775,027 (115,274,570)
Amortization of deferred financing costs 9347 27,736
Increase in distributions and interest receivable (350,136) (293,334)
Decrease in other receivable 81,774 -
Increase in accounts payable and accried liabilities 192,563 304,325
Purchase of investments {note 6) (72,159,201) (175,195,996)
Proceeds from sale of investments {note 6} 73,247,965 175,027,594
Cash provided by operating activities 13,649,619 38,049,329
Cash flows from financing activities:
Proceeds from issuance of units (note 3} 506,042 1,286,505
Payment of deferred financing costs (2,500) (2,500)
EYistributions pﬂid to unitholders (note 4) (13,182,496) (33,915,535
Proceeds from distribution reinvestment plan (note 4) - 341,049
Repurchase of units (rote 3) {373,369} (599,983)
Cash used in financing activities {13,052,323) (37.890,464)
Net increase in cash and short-term investients 597,296 158,865
Cash and short-term investments, beginning of period 309,857 748,288
Cash and short-term investments, end of period b 907,153 3 907,153
Supplemental information:
Interest paid s 497,188 s 1,479,36%

Statements of Changes in Net Assets (Unaudited)

Three months ended
Sept. 30, 2005

Nine months ended
Sept. 30, 2005

Net assets, beginning of period

s 428,609,365

S 397,824,101

Operations: t
Results of operations 119,812,269 175,612,226
Unitholder transactions:
Proceeds from issuance of units (note 3) 506,042 1,286,505
Distributions to unitholders (note 4) (13,183,833) (39,093,424)
Proceeds from distribution reinvestment plan (note 4) - 341,049
Repurchase of units (note 3) {373,369) (599,983)
(13,051.160) {38,065.853)
Net increase in net assets 106,761,109 137,546,373
Net assets, end of period { ] 535370474 s 535370,474
Distributions per unit b 0.315 0.935

The accompanying notes are an integral part of these financial statements.

BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND



Statement of Investments (Unaudited)

As at September 30, 2005
Cost Market Value
No. of Units, Oil & Gas
1,032,535  Acclaim Energy Trust 15,182,725 21,166,967
974,220  Advantage Energy Income Fund 20,671,326 20,643,722
794,797  ARC Energy Trust 13,488,298 18,154,608
1,164,828  Baytex Energy Trust 15,831,871 21,607,559
557,358  Bonavista Energy Trust 14,263,444 20,733,118
866,983  Crescent Point Energy Trust 17,157,181 18,813,531
363,191  Enerplus Resources Fund 14,213,015 19,942,818
559,807  Enterra Energy Trust 13,902,807, 16,094,451
1,359,351  Esprit Energy Trust 17,629,680 19,696,996
« 1,315,420  Fairborne Energy Trust 17,785,447 24,322,116
759,209  Focus Energy Trust 13,959,680 18,251,384
973,900  Freehold Royalty Trust 17,784,613 18,192,452
633,471  Harvest Energy Trust 13,873,908 24,071,898
1,482,493  Ketch Resources Trust 21,660,801 19,153,810
1,019,164  NAL Ol & Gas Trust 15,218,187 16,255,666
942,358  Paramount Energy Trust 15,102,504 21,956,941
944,429  Pengrowth Energy Frust 18,013,275 19,436,349
535417  Penn West Energy Trust 17,785,463 19,548,075
841,130  Perrofund Energy Trust 13,548,869 19,194,587
503,058  Peyto Energy Trust 9,740,258 15,318,116
507,928  PrimeWest Energy Trust 14,115,622 18,488,579
1,269,343 Progress Energy Trust 18,918,486 22,353,130
1,278,257  Provident Energy Trust 14,429,713 18,074,554
721,307  Shiningbank Energy Income Fund 16,105,421 18,652,999
889,274  StarPoint Energy Trust 16,843,731 21,324,796
1,352,010 Thunder Energy Trust 17,784,818 18,333,256
913,422  Trilogy Energy Trust 15,123,680 25,484,474
704,155  Vermilion Energy Trust 14,027,099 20,490,910
2,232,399 Viking Energy Royalty Trust 15,332,283 21,855,186

Total

$ 460,234,231

§ 578,611,642

The accompanying notes are an integral part of these financial statements.
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Notes to the Financial Statements (Unaudited)
September 30, 2005

1. OPERATIONS

Brompton Equal Weight Oil & Gas Income Fund (the “Fund”) is a closed-end investment trust created under the laws of the Province of Ontaric
on September 28, 2004, pursuant to a declaration of trust. Computershare Trust Company of Canada is the Trustee and Brompton Energy Trust
Management Limited (the “Manager”) is responsible for managing the affairs of the Fund. The Manager has retained Brompton Capital
Advisors Inc. to acquire the portfolio and to rebalance it on a quarterly basis in accordance with the terms of the declaration of trust. The Fund
commenced operations on October 7, 2004,

2, SIGNIFICANT ACCOUNTING POLICIES

These financial statements have been prepared in accordance with Canadian generally accepted accounting principles and should be read in
conjunction with the most recent audited financial statements at December 33, 2004. The significant accounting policies used for preparing
these unaudited interim financial statements are conststent with those used in preparing the audited annual financial statements.

Certain comparative figures have been reclassified to conform to the current period’s presentation of unitholders’ capital and retained earnings.
3 UNITS OF THE FUND

The Fund is authorized to issue an unlimited number of transferable, redeemable units of beneficial interest, each of which represents an equal,
undivided interest in the net assets of the Fund. Each unit entitles the holder to one vote and to participate equally with respect to any and all
distributions made by the Fund. Units may be surrendered for redemption in November of any year, commencing in 2005, but at least twenty
business days prior to the second last business day of November (“Redemption Date™). Redemption of surrendered units will be effected at the
net asset value per unit less associated costs of redemption, including brokerage costs, on the Redemption Date of each year and will be settled
on or before the tenth business day in December.

The Fund received approval from the Toronto Stock Exchange for a normal course issuer bid program for the period from November 4, 2004
through to November 3, 2005. Pursuant to the issuer bid, the Fund may purchase up to 4,160,000 of its units for cancellation. The Fund may
repurchase units when the net asset value per unit exceeds its trading price. During the three and nine months ended September 30, 2005,
33,100 and 55,700 units, respectively, were purchased for cancellation.

For the three and nine months ended September 30, 2005, the Fund issued 45,833 and 124,537 units, respectively, to the Manager in respect of
its management fee (see note 5).

The weighted average number of units outstanding for the nine months ended September 30, 2005 was 41,810,967.
4. DISTRIBUTIONS PAYABLE TO UNITHOLDERS

Distributions, as declared by the Manager, are made on a monthly basis to unitholders of record on the last business day of each month. The
distributions are payable by the tenth business day of the following month. For the three and nine months ended September 30, 2005, the Fund
declared total distributions of $0.315 and $0.935 per unit, respectively. Pursuant to the Fund’s distribution reinvestment plan, unitholders may
elect to reinvest monthly distributions in additional units of the Fund which may be issued from treasury or purchased in the open market. For
the three and nine months ended September 30, 2005, no units and 34,980 units, respectively, were issued from treasury by the Fund.

5. MANAGEMENT AND SERVICE FEES

Pursuant to a management agreement, the Manager provides management and administrative services to the Fund, for which it is paid a
management fee equal to 0.45% per annum of the net asset value of the Fund plus applicable taxes. The management fee may be paid in cash or
units at the option of the Manager. To the extent that units are issued from treasury for this purpose, they will be issued at the net asset value per
unit. During the nine months ended September 30, 2005, the entire management fee was paid in units. The Manager is responsible for paying
fees to Brompton Capital Advisors Inc. for its services to the Fund. The Fund aiso pays to the Manager a service fee equal to 0.30% per annum
of the net asset value of the Fund. The service fee is in tumn paid by the Manager to investment dealers in proportion to the number of units held
by clients of each dealer at the end of each calendar quarter,

BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND



Notes to the Financial Statements (Unaudited)
September 30, 2005

6. INVESTMENT TRANSACTIONS
Inveslm.ent transactions for the three and nine months ended September 30, 2005 were as follows:

Three months ended Nine months ended

B Sept. 30, 2005 Sept. 30, 2005
Proceeds from sale of investments 5 73,247,965 ) 3 175,027,594
Less cost of investments sold: |
Investments at cost, beginning of péried 448,913,060 437,907,177
Investments purchased during the period 72,159,201 175,195,996
[nvestments at ¢ost, end of period (460,234,231) : (460,234,231)
Cost of investments sold during the period : 60,838,030 152,868,942
Net realized gain on sale of investments b} 12,409,935 5 22,158,652

7 LOANS PAYABLE

Pursuant to an agreement with a Canadian chartered bank, the Fund has a 364-day renewable revolving credit facility and a term credit facility.
The revolving credit facility provides for maximum borrowings of $22.9 million at either the prime rate of interest or the bankers’ acceptance
rate plus a fixed percentage. There were no drawings under this facility at September 30, 2005. The Fund has borrowed the maximum amount
of $43.6 million under the term credit facility at a fixed rate of 4.513% for a five-year period ending August 25, 2009. The credit facilities are
secured by a first-priority security interest over all of the Fund’s assels.

Costs incurred to establish the credit facilities are deferred and amortized over the term of the facilities. For the three and nine months ended
September 30, 20085, the Fund has recorded amortization of these costs in the amounts of $9,347 and $27,736, respectively.

The credit facilities are used by the Fund for the purchase of additional investments and for general Fund purposes.
8. SUBSEQUENT EVENT
On November 9, 2005, a special meeting of unitholders was held. At the meeting, unitholders voted to approve several amendments te the

declaration of trust including changing the investment guidelines for inclusion of oil and gas trusts in the portfolio from float capitalization to
market capitalization and several administrative matters,

BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
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* DECLARES DISTRIBUTIONS

Toronto, December 19, 2005 (TSX: OGF.UN) - Brompton Equal Weight Oil & Gas Income
Fund is pleased to announce that a distribution in the amount of $0.22 per unit will be paid on
January 16, 2006 to unitholders of record at the close of business on December 30, 2005. This
distribution is comprised of the monthly distribution of $0.11 per unit and a special cash
distribution (“Special Cash Distribution™) of $0.11 per unit.

For the 2005 year-to-date, the Fund has realized significant net capital gains as a result of
portfolio rebalancing. As a result, it is expected that all of the Fund’s cash distributions for 2005
will be characterized as a combination of income, dividend income and capital gains. To the
extent the Fund realizes income for tax purposes which exceeds the cash distributions paid to
unitholders, the Declaration of Trust provides that an additional distribution (*Additional
Distribution™) will be automatically allocated & unitholders on the last business day of the year.
If this Additional Distribution were calculated today based on the Fund’s net realized capital
gains to date and after taking into account the monthly distribution and the Special Cash
Distribution noted above, it would be estimated to be $0.33 per unit. The estimate will change
based on any further portfolio transactions, the final distribution allocations from the underlying
income funds and other revenues and expenses estimated for the remainder of the year. Such
distribution will not be paid in cash but will be paid in units which will then be automatically
consolidated, resulting in unitholders of record on December 30, 2005 incurring a non-cash
capital gain equal to the Additional Distribution per unit with a matching increase in their
adjusted cost basc.

The Fund’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in additional units. Please contact your
investment advisor to enroll in the Plan.

For additional information, including the Fund’s portfolio, please visit our website at
www.bromptongroup.com. -

David E. Roode
Senior Vice President

Brompton Energy Trust Management Limited
(416) 642-6008
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BROMPTON EQUAL WEIGHT OIL & GAS INCOME FUND
INCREASES DISTRIBUTION

Toronto, January 20, 2006 (TSX: OGF.UN) — Brompton Equal Weight Oil & Gas Income
Fund 1s pleased to announce an increase in the amount of the monthly distribution by 4.5% to
$0.115 per unit. This increase is due to growth in the distribution levels by numerous trusts in its
investment portfolio. The distribution in the amount of $0.115 per unit will be paid on February
14, 2006 to unitholders of record at the close of business on January 31, 2006.

The Fund’s Distribution Reinvestment Plan allows unitholders to automatically reinvest monthly
distributions in additional units of the Fund. This feature provides unitholders with an excellent
opportunity to benefit from reinvesting distributions in addltlonal units. Please contact your
investment advisor to enroll in the Plan.

For additional information, including the Fund’s portfolio, . please visit our website at
www.bromptongroup.com.

David E. Roode

Senior Vice President

Brompton Energy Trust Management Limited
(416) 642-6008
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CONSENT TO ASSIGNMENT CORPORATE Fra g 0

To:  The Royal Trust Company (the “Assignor™)

Re: ‘Transfer of the institutional investor services business to RBC Dexia Invester
Services Trust in connection with the joint venture tramsaction to be completed
between Royal Bank of Canada and Dexia Banque Internationale 2 Luxembourg

(the *Transaction”)

Subject to complétion of the Transaction, the undersigned hereby consents to the assignment by
the Assignor of all of its rights, title, benefit and interest in, to and under all of the-agﬁ:ements
entéred into berween the undersigned and the Assignor pfior to the Closing Date (as defined
belov«) and described in Schedule “A” attached hereto (collectively, the “Agreements™) to a new
irust company to be formed under the laws of Canada, RBC Dexia Investor Services Tmst

(RBC Dexia Trust”) and an assumption by RBC Dexia Trust of all of the Assignor’s

after the closing date of the Transaction (the "Closmg Dal.e").

. With effect from the Closing Date, the Agreements shall be read and construed as if all

references to the Assignar were deleted and replaced by references to RBC Dexia Trust and all
other terms, conditions, covenants and obligations under the Agresments shall continue in full

force and effect, unamended by this assignment and assumption,

This Congsent shall be conditional upon and effective as of the Closing Date,
Dated this 72, dayof fece, b, ,2005
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+  MANAGER WPTON ENERGY TRUST MANAGEMENT LIMITED
BY

NA-ME: {_ b
TITLE: ;'S ache
_ \{ %

O&G TRUST BY ITS MANAGER BROMPTON AOG MANAGEMENT
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BROMPTON TRACKER FUND BY ITS MANAGER BROMPTON BTF
MANAGEMENT LIMITED
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BY ITS MANAGER BROMPTON AOG MANAGEMENT LIMITED
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MANAGEMENT LIMITED
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BUSINESS TRUST EQUAL WEIGHT INCOME FUND BY ITS MANAGER
BROMPTON BUSINESS TRUST MANAGEMENT LIMITED

FLAHERTY AND CRUMRINE INVESTMENT GRADE FIXED INCOME FUND
BY ITS MANAGER BROMPTON FFI MANAGEMENT LIMITED
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Schedule “A”

Custodian Agreement dated February 18, 2002 between Brompton VIP Income Trust by its
manager, Brompton VIP Mancgement Limited and The Royal Trust Company

Custodian Agreement dated June 25. 2002 between Brompton MVP Income Fund by its
manager, Brompton MVP Management Limited and The Royal Trust Company 2

Custodian Agreement dated November 21, 2002 between Brompton Stable Income Fund by its
manager, Brompton 51 Fund Management Limited and The Royal Trust Company

Custodian Agreement dated July 4, 2003 between Brompton Equal Weight [ncome Fund by its
manager, Brompton EWI Management Limited and The Royal Trust Company

Custodian Agreement dated October 1, 2003 between Business Trust Equal Weight Income fund
by its manager, Brompton Business Trust Management Limited and The Royal Trust Company

Custodian 4greement dated April 16, 2004 between Brompton Equity Split Corp. and The Royal
Trust Company

Custodian Agreement dated May 7, 2004 berween Flahe:rv & Crumrine investment Grade

. Preferred Fund by its manager, Brompton Preferred Management Limited and The Royal Trust

Company

Custodian Agreement dated Ocrober 4, 2004 between Brompion Equal weight Oil & Gas income
Fund by its manager, Brompion Energy Trust Management Limited and The Royal Trust

Company

Custodian Agreement dated December 3, 2004 between F, laherzj) & Crumrine Investment Grade
Fixed Income Fund by its manager, Brompton FFI Management Limired and The Royal Trust

Company

Custodian Agreement dated February 28, 2005 between O&G Trust by its manager, Brompion
A0G Maragemenr Limited and The Royal Trust Company

Custodian Agreement dated February 28, 2005 between Brompron Advantaged Equal Weight Oil
& Gas ]ncom